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AGREEMENT made this 18th day of May, i965, 
between HOWARD H. EBERLE of 1334 N.W. 14th Court, Roca Raton, 
Florida, hereinafter called "Settlor", and HOWARD H. EBERLE 
and HOWARD H, EBERLE, JR. of 92 Franklin Avenue, Ozkland, 
New Jersey, hereinafter called "Trustees", 
WITNESSETH? 

In consideration of the premises and the sium of One 
Dollar ($1.00) end of other good and valuable consideration 
paid to Settlor by Trustees, the receipt of which ia hereby 
acknowledged, Sectlor does hereby agsign and transfer to 
Trustees the securities listed in the Schedule hereto annexed, 
to have end to hold the same, and any other property of any 
kind constituting principal which Trustees may et any time 
hereafter acquire (all of which securities and other property 
are hereinafter referred to collectively as the Trust Fund), 
in trust, upon the terms end conditions hereinafter set forth. 

I. Trustees shall invest and reinvest the Trust Fund, 
shall collect the income thereof and shall, during the life of 
Settlor pay or apply the income thereof remaining after the 
deduction of all proper charges to, or to the use of, Settlor, 
quarterly, or at more frequent intervals as may be most 
convenient to Settlor. In the event that the amounts so 


payeble to Settlor do not in tha sole and absolute judgment 


and discretion of Trustees provide for the comfortable well being 


of Settlor or 4f Settior shall be in need of additional funds 
for the purpose of maintenance, coufort or support of himself 


or for any othor purpose or purposes, Trustcaes way from time to 
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time pay to Settlor for such purpose or purposes such part or 
all of the principal of the entire trust estate as Trustees in 
their sole and absolute discretion shall deem advisable, with- 
out regard to any obligations herein set forth or implied to 


preserve or conserve any of the trust estate tor any of the 


beneficiaries hereinafter designated. The interests of the 


other beneficiaries are expressly made subordinate to the 
exercise by Trustees of the foregoing discretionary power and the 
judgvent of Trustees shall be conclusive on all persons in- 
terested in this trust. 

Il, If Settlor's wife, Helen KH. Eberle, shall survive 
Settlor, upon the death of Settlor. Trustees shall pay or apply 
the income of the entire Trust Funu after the deduction of all 
proper charges, to, wr to the use of Helen H, Eberle, during her 
life, quarterly, or at more frequent intervals, as may be wost 
convenient to Trustee. 

III. If Helen ki. Eberle shall survive Settlor, then 
upon the death of Helen H. Eberle Trustees chall, as herein- 
after provided, convey, transfer, pay over and distribute pro- 
perty of such kind as Trustees may in their sole discretion 
select from the principal held in trust. hereunder, equal in 
value to one half of the value of the Settlor's adjusted gross 
estate as hereinafter defined, reduced, however, by the value 
of all property and interests in property, including, but not 
being limited to, the proceeds of insurance on Settlor's life, 


which shall pase or have passed from Settlor to Helen H. Eberle 


os if 
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otherwise than pursuant to this trust agreenent end which shall 
qualify for the marital deduction to Settlor's estete under the 
provisions of the United States Internal Revenue Code; provided, 
however, that the property so selected shall have an eggregate 
fair zarket value fairly representative of the appreciation or 
depreciation in the value to the date or dates of each distribu- 
tion of ali property then available for distribution under this 
Article. Such conveyance, trensfcr, payover and distribution 
shall be in such proportions to the estate of Helen H. Eberle 
free of any trust or to any person or. persons in further trust 
or in fee, as Helen H. Eberle shall by her lest will end testa- 
ment appoint or direct by valid testamentary provisions snecifi- 
cally referring to and exercising this power; so much of the 
principal held in trust hereunder which is not so validly and 
effectively appointed by Helen H. Eberle shall be edded to the 
principal of the trust «hich shall continue to be held subject 
to the provisions of Article iV hereof, for the uses end benefits 
therein mentioned. © 

As used in this Article "Settlor's sdjusted gross 
estate” shall mean Settlor's “adjusted gross cstate” as defined 
in and “marital deduction" shall mean the "marital deduction" 
provided for in Section 2056 of the United States Internal 
~ Revenue Code or in such other statutory provision which shall 
correspond thereto at the time of Settlor's death. The values 
of the property sclected to be held in trust as hereinbefore 


provided and the value cf Settlor’s adjusted gross estate 


and of the property and interests in property passing to 
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Helen H. Eberle as hereinbefore referred to, shall in each 

case be determined on the basis of the values thereof as 
finally determined by agreement, Litigation or otherwise for 
the purpose of fixing the Federal estate tax on Settlor's 
estat., - is Settlor's intention to obtain the maximm 
warital a. uction allowable to his estate by reason of the 
aforesaid trust “end the provisions hercof shall be construed 

80 as to give full effect to Settlor's said intention. Any- 
thing herein to the contrary notwithstanding, only such assets 
of this trust which qualify for th:  -arital deduction or the 
proceeds of the sale or other disposit‘on of such qualifying 
assets shall be used to satisfy tie provisions of this Article 
and assets which do not qualify for the marital deduction or 
which are subject to any estate or death taxes in any foreign 
country shall not be used to setis.y such provisions. It is 
hereby expressly provided that the grant of rights, powers, 
‘privileges, authority and immunities to Trustees and the imposi- 
tion of duties upon Trustees by eny provisions of this agreement 


shall be ineffective, if and to the extent that the eame, if 


effective, would disqualify for the marital deduction any in- 


terest passing to Helen H. Eberle under this Article, 

IV. Upon the death of Helon li. Eberle, if she shall 
have gurvived Settlor, Trustees shall divide into two equal 
parte the balance of the principal of the trust hereunder 
which shall not be subject to the power of appointment re- 
ferred to in Article III hereof in favor of Helen H. Eberle 


and any portion of the principal of the trust subject to the 
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said power of appointment as to which Helen H. Eberle shall 


not have validly and effectively exercised her power of 
appointment as provided in Article III, and shall hold such 
equal parts for the uses and benefits hereinafter wv ‘ntioned. 
(a) During the lives of Howard H. Eberle, Jr. 
and Brian Keith Eberle, the net income from one of 
such equal parts shall be paid or applied to the use 
of Howard H. Eberle, Jr. ana upon tis death to the use 
of his then surviving issue in equal shares, per 
stirpes and not per capita. Upon the death of the 
survivor of Howard H. Eberle, Jr. and of Brian Keith 
Eberle, Trustees shall convey, transfer, pay over and 
distribute ths ,aid part after the deduction of all 
proper charges to the then surviving issue of Howard 
H. Eberle, Jr. in equal shares per stirpes and not 
per capita and in default of such issue the halance 
of said part shali be added to the part held in trust 
hereunder for the other issue of Settlor and in default of 
auch other issue ther surviving to the persons whe 
{ would then be entitled thereto under the iaws of the 
State of New Jorsey, if such property were real property 
| belonging to Settlor as to which he were then to die 
intestate. ‘ 
(b) During the lives of Roberta Mangano, Peter Fugene 
Mangano and David ~.seph Mangano, the net income from one of 


such equal perts shall bea paid or applied to the use of 


Roberta Hangeno and “pon her death to the use of her then 
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surviving issue in equal shares, per stirpes and not 
per-capita. Upon the death of tle lest sv-vivor of 
Roberta Mangano, Peter Eugene Mangano and David 
Joseph Mangano, Trustees shall convey, transfer, 
pay over and distribute the said part after the deduction 
of all proper charges to the then surviving issue of 
Roberta Mangano in equal shares per stirpes and not per 
capita and in default of such isave the balance of uaid 
part shall be added to the part held in trust hereunder 
for the other icsue of Settlor and in default of such 
other issue then surviving to the persons whe would 
then be encitled thereto under the laws of the State 
of New Jersey, if such property were real property be- 
longing to Settlor as to which he were then to die 
intcstate. 
(c) If any beneficiary hereunder shall te in 
need of edditional funds for the purpose of maintenance, 
comfcrt or support or for any other purpors or purposes, 
which Trustees shall deem for the best interest of such 
beneficiary, Trustees shall have authority to pay to 
such beueficiory such amounts of the principal held 
hereunder for the benefit of such beneficiary cs Trustces 
in the exercise of their sole snd absolute discre*ion 
shall deem advisable for such purpose. 
(d) If after the deaths of settlor and Helen H. 
Eberle the principal heid hereunder shall at any time be 


reduced in the opinion of Trustees to an arount which 
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4n their judgment shall make it inadvisable or too 
exp7nsive t« administer under this agreement, then 
anything contained herein to the contrary notwith- 
standing, Trustees in their sole and absolute dia- 
cretion may pay over and distribute the entire re- 
maining principal of the respective parts absolutely 
in equal shares per stirpes and not per capita to 
Settlor's then surviving 4asue for whose benefit it 
is held. ‘ ee 
Vv. If any part of the principal held hereunder 
shali vest in absolute ownership in a winor or minors, 
Trustees in their sole and absolute discretion, way hold 
the property so vested in such minor, or any part thereof, 
in a sepdrate fund for the benefit of such minor, and . 
Anvest and reinvest the same, collect the income there- 
from and, during the minority of such minor, pay or apply 
so much of the principal thereof and se much of the 

net income therefrom and accumulated income to the aup- 
port, education or maintenance of such minor as Trustees 
shall see fit and eccuruiate, invest and reinvest the 
balence of said income until such minor chall attain the 
age of twenty-one (21) years, and thereupon pay the then 
principal, together with eny eceurulated income, to such 
minor. If such minor shall dic before sttaining the age of 


twenty-one (21) years, the then princinsl and any accumulated 
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income, shall be paid over to the estate of such minor. 


The authority conferred upon Trustees by this Article shall 
be construed as a power only and shall not operate to suspend 
the absolute ownership of such property by such minor or to 
prevent the absolute vesting thereof in such minor. With 
tespect to any property held under this Article, Trustees 
ghall have all the powers, privileges, discretions and inmunie 
ties conferred upon them elsewhere in this agreement and 
shall not be required to give any bond or other security for 
the faithful performance of their duties hereunder in any 
jurisdiction whatsoever, or if any bond is required, no 
surety shall be required thereon. 
VI. In addition to euch powers as they may have 
by law Trustees are authorized and empowered with respect to 
any property at any time held in trust hereunder, whether 
as principal or income, in their sole and absolute judgment 
ond diserction and without applying to any court for permis- 
gion 80 t> do or for instructions in regard thereto, as 
follows: 
(1) Whenever, pursuant to thia agreement, they 
are authorized or directed to pay any income or principal 
hereunder to any beneficiary at any time and from tine 
to timc, to apply the same in whole or in part for the 
benefit of such beneficiary, in Lieu of paying the same 
to such beneficiary; in determining the emount to be 
applied, to disregard end not to take into consideration 


the amount of income receivable by such beneficiary from 
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other sources or the amount of the independent property 
of such bensficiary or the extent to which such bene- 
ficiary ray be entitled to support by another person; 
and azong other methods, to pay without receiving a 
bond therefor, all or eny part of such income or principal, 
et any tise anu from time to time, to such beneficiary or 
to aayone with whom such beneficiary may reside without 
ressonsibility to see to the application or use of eny 
payments so made. | 

(2) To retein for such tine as they may determine 
it is adviscble so to retain anc without regerd to eny 
prudent man" rule with reepect to investments, any and 
all assets which may be received fron Settlor and to 
invest end reinvest all funds and other assets held by 
them hereunder in investments other than participations 
in mortgages as they, in their sole and absolute judgment 
and discretion, may consider in the best interests of 
the heneficiaries hereunder, wholly without regerd to 
whether, or not such assets and investments shall be 
investments authorized for fiduciaries under the laws 
of the State of New Jersey or any other State. 

(3) To serve as officers, directors or employees 
of corporaticna, the stocks, bonds or other securities of 
which may be held by them as trustees, to retain as part 
of the trust hereunder such stocks, bonds cy other securi- 


ties for such poriods as they may determine in thelr sole 


‘and =bsolute judgnenc and discretion it is advisable so 
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to do, and to receive such compensation for their 
services to such corporations as the directors of 
such respective corporation. other then them, may 
authorize. 

7 (4) To take possession of, collect the rents pe 
from, and manage, all of the real property and all 
interests in real property received from Settlor. 

(5) To sell, mort:,s22 or lease any or all 
‘real property held by ther hereunder, wheresocever 
situated, at such time and upon such security and 
in such emounts as they may determine to be for the 
beat interests of the beneficiaries hereunder, and 
in selling the same to take a portion of the purchase 
price by way of mortgage thereon or otherwise. 

(6) To compromise, submit to arbitration and 
settle any and all claims end demands that may exist 
against, or in favor of thea trust hereunder. 

(7) To vete, either personally or by proxy, 
upon any ehares of stock that may be held by then 
hereunder. 

(8) To retain investment counsel or advisers 
end custodians and to charge the fees, 1f£ any, of 
such counsel cr advisers or custodians partly or 
wholly to principal or incore as they shall determine. 

(9) To consent to the sale, lease, mortgage or 


any other disposition of any property by nd the 


reoxganization, consolidation, merger, dissolution or 
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any other corpyrate action of, any corporation, any 

’ securities of which may be neld by them hereunder, to 
exchanze securities so held for such securities as may 
be issued in comiection therewith, to receive and hold 
such new securities, and to perform any other acts in 
respect thereto that may be necessary or proper to 
enable them to obtain the benefit of such sale, leese, 
mortgape, or other disposition of property and of such 
recrganizstion, consolidation, merger, dissolution or 
other coroorate action. 

(iv) To pay all assessments, subscriptions and 
_pther suma of money which they may deem expedient for 
the protection of their interests as holders of any 
securities. 

(11) To exercise sny or all conversion or sub- 
scription rights and other options pertaining to eny 
pecurit' © neld by them and to receive and hold any new 
secuxities procured through any such exercise. 

(12) Generally, to cxercise in respect o7 all 
securities and other property held by them, all rights, 
powers and privileges, which are, or might be lawfully 
exercised by any person owning similar proper, in his 
absolute right, as well es end in addition to the powers 
ecnferred by statute or otherwise Lawfslly existing. 

(13) For convenience of administration to hold any 


two or wore funds created hereunder in solido. 


(14) Whenever they are required to divide the 
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principal held hereunder into parts or to distribute 


the san. to determine who are entitled to receive 


distributive shares, ani the proportions of their 


shares, and in go doirs to act upon euch inforration 


as on reasonable inquiry they may deem reliable with 
respect to identity, relationship ocr other facts 
relative to the distributees, to make such division 
or distribution in cash or in cther property, real or 
personal, or partly in cash and partly in property 

or by the allocation of undivided interest: therein, 
and in connection therewith thetr judgment scoacersing 
the propriety of «uch div.sica, distribution or alloca- 
tion and the relati:re value fo. the purpose ef such 
division, distribution ov allocation shall be binding 
and conclusive on all. persons iitezested therein. 

(15) To charge all reasonable expensia against 
the grosa income or against the principal of the funds 
held hereunder as they, in their sole and absolute 
discretion, shall deem proper. 

VII. tha following provisions shall to the extent 

indicated therein apply to the administ». ation of this trust! 

(L) If any securities chall be purchased or 
otherwise acquired at a premium by Trustcos, Trusteos 
shall not be required to set aside any part 2f the income 
therefrom as a ginking fund to amortize, absorb or retire 
such premium, or to make provision for possible depre- 
cirtion 4n the value of securities by reason of the 
approaching maturity thereof, os any thereof, or othere 
wise. 
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(2) All distributions made by a corperation whose 
ghares of stock are held at any time hereunder, payable 
in the stock of the corporation making such distribution, 
end distributions of corporate assets on the liquidation 
of the corporation, shall be, and constitute’ a part of 
the principal held hereunder, Other distributions, in- 
cluding capital gain distributions of regulated investment 
companies, payable in cash or in the securities of any 
corporation other than the corporetion waking such distri- 
-tution si:all be, and constitute, income hereunder. If 
rights to subscribe to stocks, bonds or other securities 
shall accrue upon any of the securities at any time held 
hereunder, Trustees are suthorized in their sols and 
absolute judgment and discretion to exercise such rights 
or to sell the same. The stocks, bonds or other securi- 
ties obtained through the exercise of such rights shall 
be and constitute, a part of the principal, bi" the pro- 
ceeds of the sale of such rights shall be and constitute 
income, 

(3) Wo purchaser of any property, real, personal 
or mixed, sold pursuant to any authority, power or 
direction contained herein, shall be bound or re- 
quired to ascertain or incuire as to the necessity 
ox propriety of any such sale or shall be bound or 
required to see to the application cf the purchase 


moneys. 


(4) The carrying. charges, es well as any deficit 
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in the carrying charges, of any unproductive real estate 
or of any real estate which may not produce sufficient 
income to pay all of the carrying cherges thereof shall 
be paid out of principal, ond the entire proceeds of the 
gale of any such property shall be added to the principal. 

(5) The decision of Trustees with respect to the 
exercise or non-sxercise by chee of any discretionary 
power hereunder,:or the tire or manner of the exe: se 
thereof, made in good faith, shall fully protect them 
and shall be conclusive and binding upon all persons 
interested hereunder. All powers granted to Trustees 
shall apply to uccumulated income as well as to 
principal, shall continue wtil actual distribution | 
of the property, and shail apply to any property held 
for minors under this agreement. 

{6) Trustees may at any time and from time to time 
render, and Trustees! executors or administrators may 
render, to the beneficiaries who shall be of full age 
and competent at the time when such account is rendered, * 
an account of the acts and transactions of Trustees with 
respect to the trust hereun!or from the date hereof or 
from the date of the last previous account of Trustees, 
as the care may be; and such beneficiaries shall have 
full power end authority on behalf of all persons 


interested in the trust hereunder finally to settle and 


adjust such account; and upon such accecunt being settled 
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end edjusted to the satisfaction of such adult benefi- 
ciaries, it shall be final end conclusive upon each 

and every person (whether then living or then eccertaina- 
ble or not) who shall then or thereafter be or become 
interested in either the income or the principal of 

the trust hersunder, with like effect as a judgment of 

a court having jurisdiction, judicially settling such 
account in an action in which Trustecs and all persons 
having or claiming any interest in the trust hereunder 
were parties; and the approval of such account by such 
adult beneficiaries shall constitute a full and complete 
discharge and release of Trustees from all further lLlie- 
bility, responsibility, end accountability for or with _ 
respect to the acts and transactions of Trustees as 

set forth in said account, both as to the income and 

aa to the principal of the trust hereunder. The fore- 
going provision, however, shall not preclude Trustees 
from having their account judicially gettl.i if they 
shall so desire. 

(7) Anything hereinbefore to the contrary notwith- 
standing, the powers grantid to Trustces to pay to a 
beneficiary principal held in trust for such beneficiary 
for the purpose of maintenence, comfort or support or 
-for any other purpose of purposes, shall not extend to 


a trustee when such trustee ts such a beneficiary, but 


such powers ag to the principal held in trust for such 
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trustee-beneficiary shall be exercisable only by the 
other trustee then acting as such hereunder and with 
the same force and effect as if such powers were 
specifically gren.ed to such other trustee alone. 

VIII. If Settler's estate shall not have sufficient 
funds to satisfy all esta<e or death texes by whatever name 
called, including interest and penalties thereon, imposed under 
the laws of any jurisdiction by reason of Settlor's death, 
Trustees shall pay over to the legal representetive or repre= 
sentatives of Settlor's estate, guch amount or amounts from 
the principal of the trust not subject to the power ef appointe 
ment in favor of Helen H.. Eberle provided for in Article III, 
as may be needed to pay the balance of such estate or death 
taxes, including interest and penalties thereon. Trustees 
shall have no duty or obligation to inquire as to the eevteate 
ness, or as to the propriety of the payment, of any amount 
or amounts stated by Settlor's legei representative or tepre= 
sentatives in any written instrument to be so needed or to 
see to the application thereof by such legal representative 
or xreprescntatives and Trustees’ payment to euch legal repre- 
sentative or representatives, shall be a full end complete dis- 
charge of Trustees with respect to such payment or payments. 

IX. If either trustee shall dic, resign or become 
incapacitated, his successor shall be Aoberta Mangano of 812 
Bogert Road, River Edge, New Jersey. None of the aforesaid 


trustees shall recoivo any compensation for their services 


as trustees hereunder. 


16. 
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X. If at any time there shall be only one of the 
aforesaid trustees acting as such hereunder, end such trustee 
shall desire to have one or more trustees to serve with such 
sole surviving trustce or after such surviving trustee's 
death, then such surviving trustee may designate the person 
or persons or trust compu: in the order determined by such 
surviving trustee to serve as trustees hereunder. If there 
shall be no such successor trustee desicnated, the Chase 
Manhattan Bank, of New York, how York, shall be the successor 
trustee. Any designation of a successor trustee may be made 
in a writ ng cxecuted and acknowledged in the wenner recuired 
to make a deed relating to resl property situated in the State 
of New Jersey eligible for recording. 


XI. Trustecs may receive any real or personal pro« 


perty, sccurities, sums of money or policies of }ife insurance 


from Settlor or any other person or persons for the purposes 
of this trust, and all such receipts shall be held by Trustces 
subject to tha terms of this agreement. Any sims of money or 
other property so received shall immediately be added to the 
trust estate and be held, invested, and managod, and payments 
therefrom made, im accordance with the provisions hereof. 
XII. Every trustee hereunder whether or not speci- 
fically named herein shall have all of the powers including 
discretionary powers herein sranted to Trustees, except the 
power to designete successors, which hae been Limited te the 


individual trustees specifically named herein. 
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XIII. The trust hereby created shall be administered 
in the State of New Jersey unless the successor trustees shall 
be residents of another State and in all respects shall be 
governed by the laws of the State of New Jersey. 

XIV. This trust is irrevocable, and Settlor does 
not reserve any right to alter, emend, revoke, or terminate 
this trust in whole or in part at any tire. 

IN WITNESS WHEREOF, Settlor and Trustees have here- 


unto set their hands and seals as of the dey and year first 


fof 
hii L di Aitls.8-) 


rer w sy haste (L.S.) 


above written. 


ha Mb bhi, oa an 
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Schedule Annexed to Agreement dated 
May 18th » 1995 between GOIWARD. H. 
EBERLE, Settlor and HOWARD E. EBERLE 
and HOWARD E. EBERLE, JR., Trustees 


Voting Trust certificates for 13,4u0 shares of Modern Talking 
Picture Service, Inc., a Delaware corporation. 


Voting, Trust certificates for 350 shares of Modern Teleservice, 
Inc., a New York corporation. 


RTATE OF NEW YORK ) 
>) ss: 
COUNTY OF NEW YORK) 
On this L&th day of May, 1965, before me personally 
came HOWARD H. EBERLE, to me known and known to me to be 
the individual described in and who executed the foregoing in- 


strument, and he acknowledged to me that he executed the same. 


ae a 4 
_ oo en” 
SIDNEY PEFP 


ER 
) tew York 
ota — State of ? 
Ve “ 30-82225 7 " 
. Qa salitied in tetsau Conn 
Cert. filed in New ‘York County 
SSommission™ Expires Mare 30, 1966 


STATE OF NEW JERSEY ) 
J > 863 
COUNTY OF BEFé4 ) 


On this /%™ day of May, 1965, before me personally 
came HOWARD HK. EBERLE, JR., to me known and known to re to be 
the individual described in and who executed the foregoing in- 


etrument, end he acknowledged to ne that he executed the same. 


2c y, 


HERMAN F. MORITZ; 
NOTARY PUBLIU OF NEWT JERSEY 
HY COMMISSION EXPIRES FEB. 8, 19/0 


State of New Jersey? 


)ss.: 
County of “SEREEN } 


Howard H. Eberle, Jr., being duly sworn deposes. and 
seys: 

The foregoing {1s a true and complete copy of the 
trust egreement between Howerd H. Eberle, as Settlor, and 


Foward H. Eberle and Howard H. Eberle, Jr., as Trustees, dated 


May 18, 1965. 
ae Poe hy 


Howard H. EbG@rie, Jr. 


_ Sworn to before re this 
Lf day of April, 19¢¢. 
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2PER EXHIBIT D 


U.S. FIDUCIARY INCOME TAX RETURN 


(FOR ESTATES AND TRUSTS) FOR CALENDAR YEAR 
or other tazable year beginning 
and ending —...... 


rm 1041 


. Us. Treasary Deperterent 
Interna! Reweuse Service 


PLEASE TYPE OR PRINT 


HOWARD i. «_EBERLE.AND HOWARD H, EBERLE, JR. 


6 Simple trust TRUSTEES U/A ,agted viay b?: 1S¢ <3 b2tween 
() Complex trust Re areen ond ls Ot Gdamary Postal ZIP code 
Ui Trust, check whether: {HOWARD H. EBERLE JR., Trustee 
beng 92 Franklin Avenue, 


ree 


mpl to fill in Schedules E, F, and G. They need complete 
iy the 


recuired 
the lines-and schedules that apply to them. See pege 2 of instructions. 


2. Interest on bank deposits, notes, corporation bonds, etc 
3. Interest on tax-free covenant bonds upon which a Federc! income tax was peid at source. .| —--__O._ 
4. Interest on Government obligations, etc... ...-.. see cee ceceee eee eeeeseusseeesenses 

8. Income from partnerships and other fiduciaries (instruction 5)... 


7. Gross protit (or loss) from trade or business. a Ss 
, (a) Net gain (or loss) from sale or exchange of capital assets (from line 11, Schedule D)..}_.._ 
(b) Net gain (or loss) from sale or exchange of property other than capital assets (from 
line 23, Schedule D).........++- oesses Hp Re Re ii Pree See ener Ce 
$. Other income (state nature of income) .. ¥ 
10. 


16. Total (lines 11 to 15, inclusive) ..........-.-seecesnceeccceeerereeseeeseecemscseanseenaessseres 
17. Line 10 minus line 16. (Complex trusts end estates enter this amount on line 1 in Schedule F, also} 
18. Deduction for distributions to beneficiaries (instruction 18)... .......-.+.sseeseeeees 
19. Adjustment oi dividend exclusion (not to exceed $100) (instruction 19).............../——-- 
20. Federal estate tax attributable to income in respect of a decedent (Fiduciary's share). . . 
21. Long-term capital gain deduction. Enter 50% of line 12(e), Schedule D... ......... 
22. Exemption (instruction 22).......--seescecereeceeseeneeeesereceeeees — eeeeeese 
23. Total (lines 19 to 22, inclusive).........ccsscccccececcceseccencceseeresenereasseesssceseseeres 
24. Taxable income of fiduciary (line 17 minus line 23)...................... +--+ see te 
25. Tax on amount on line 24 (see tax rate schedule in instruction 25) ....... 2... ese e cece eee eeeeeereeeeee 
26. Lf alternative tax is applicable, enter the tex from line 21, Schedule D..... 2... +0. ++ sn ese ees seeseeees: 
21. Fiduciary's share of foreign tax credit (b orm LLIG)... 62. c cece eee e cree e eee ne eee s| menen snneeneencncennnne 
28. Fiduciary's share of investment credit (see instruction 38 and attach Form 3468)... 

29. Total of lines 27 and 28. ......cccccccccscsecccccrecscccvccceccerccsessecceeessssevessocsceccerenes g 


DEDUCTIONS 


COMPUTATION OF TAX 
j 
Fe 
Lease: 
é 
: 
5 
3 
ry 
3 
R 
q 
2 
a 
Fa 
= 
& 
= 
8 
& 


37. Balance of tax or overpayment (line 32 less line 36) 


a 

Under penalties of perjury, I declare that I have excmined this return, including accempanying schedules and statements, and to the 
best of my knowledge a.id belief it js true, correct, and corcplete. If prepared by a person other than taxpayer, his declaration is based on 
all information of which he has any knowledge. 


se tii itt eemnnencnnaomesste gg ham 
representing tiduciary 


Signature of fiduciary or oticer 


sa cB ee ee ee 420 Broad: A¥a NEW ORK ae. N aX. Maxch 29. »b2S 


Signature of preparer cther than ‘icuciary 16—-TSe1T-1 


Form 1041 (1965) Page 2 
por toe tt i TE a a ON RL a Oe Sy ERO: 
Schedule A.—-CXPLANATION OF DEDUCTIONS CLAIMED ON LINES 11, 12, and 15, PAGE | (see instruction 36) 


Schedule B.-EXPLANATION OF DEDUCTION FOR DEPRECIATION 


au Prior to the revenue procedure. Where double 
and the second hearing for the older procedure. 


3. Less: Amount of depreciation cicimed elsewhere in this return 
4& Balance (line 2 less line 3) ............-++ PRIpNEhe deh se cesieeereanenseyannss cbse besccheessenedtenesiareseedbeninaneneae 


$. Fiduciary's portion of line 4. Enter here and on line 13, page | : 
SS eseesnssnemenesssneeesenenetetennennsesomnenmenuensnsmeoeneeteasaseenseansnnensnns eetensstasenns 
Schedule C-—-BENEFICIARIES’ SHARES OF INCOME AND CREDITS (estates and complex trusts, see instruction 38) 
tame ttt tl tape tn Rs tthe 
1, Rome of exch beosficiary (Designate nonresident aivens, if any) 4 Aderons Cuihere eunare of Senatceny io Sad 12 centter internal revenue AL Social security number 
Ss yes - 
3° WwW. I4th Cou 058-10 


iS: SIE) 28, Jacksonvilld,1159_— 


Continuation of Schedule C 


10. Tas-axempt income, and | 11. Federal income tax 
form ga income of a forergn source (2°;, of ine 3, page I, 
trust (eater total oaty) tena bine 33, page | 


ADDITIONAL INFORMATION REQUIRED 


1. Wasa Ferm 1041 filed for last year? (Yes Gj No. If “Yes,” to 4. If you had tax-exempt income, have you deducted only that por- 


which District Director's office was it sent? 2... tion of expenses allocable to taxable income? [] Yes [1] No. 
2. Date trust was created or, if an estate, date of dew » it's death. $. If return is for a trust, enter name and address of grantor: 


Sere 19" : ~Howard--H.~Zberle aomearennevecnereenenseenseiste 

3. It copy of will or® strument a .d statement required under ~4£334-5,43-14th-Court,; ~Boca-Raton, 

General Instruct, ‘H” has been filed do not file again but 6. ebeeed heathen @ United States Estcte Tax Return 
been fi es 

cater Gale nt plane wherp Ged. Uf “No,” will return be filed? ( Yee (No ( Uncertain. 

7. Has final distribution of asses been made during the yxar? 


ieabbnipe lbmigeaneenaneatieteidnnedieiiaaisibnainatipeisanibtensiitshatieliliet Yes GpNo. Lt answer is “Yes, see instruction 22. 
+. o—Te817-1 


ee ee 


EXHIBIT 1-E 
EXCERPTS OF TRANSCRIPT OF PROCEEDINGS IN THE 


DELAWARE COURT OF CHANCERY (HOUGH V. MIPS, et al.) 


DATED MAY 13, 1968 


PRINTED IN VOLUME 1 PAGES 14).TO -/3°/¢' 


PEPPER EXHIBIT CC 


KWid ALL 42M BY THZST YRLSCNTS THAT, 
3, Howerd H. Therle, settlor, cntered into 
ent with hineelf cond Howard U. Lberle, Jr., as Trustee, 
‘ay 13, 1965, under which iloward H. fberle and Loward ht. 
therle, dx. have been acting as trustees; ond 

VELPTAS, Boward He. Eberle, Jy. has resigned as & 
trustee under the said trust agreement; and 

eUIREAS, putsuent to Article Ti of the said trust 

bexta tengeno has becone e successor trustee; and 

WHEREAS, foberte Mangeno hese resigned as a trustee unser 
the said trust egresnents and 

WiETLILS, under Article 4 of the saia trust carecncnt, 
tho cole trustee acting ss such hereunder may designate additionel 
trustees uncer the ezid trust opreencnt, 

WO, TuUFRIFORE, the undersigned Howard 4. Tbcrle as 
the sole rearining trustee acting es such uncer Cho said trust agrece 
ment of May 18, 1965, docs hereby cegigncte hio wife, Eslica he therle 
ond the setd Howard iN. Eberle, Ux. ae trustees te serve with hiu es 
trustees under the said trust egresment of May 18, L?c5, and does 


further cesicnate his daughter, Reberta “Mangano, to exsve es a trasecve 


under the said trust egreenent in place of said Zelen We Eberle end 


iiowerd KH. kbarle, Jr. in the event of the death of either of such 
trustees os their resignation. 


bated: Merch 6, LOCS 3 Y ome : oe 
. : ek Le Seer ai Lie 


iia Be Loews 


vee ot eye 
£7 we UP Sat 


cousty or M~ PHS yee 


On this 22.Moy of Mareh, L9C8, beiore we persenally 
ease HOUSED hh. LBIRLL, to we known end known to ne te be the indivie 
wal cescribed in and who executed the forecoing instrunent, and he 


eckusuledged to we that he cuecuted the cane. 


Nocery Sublic7 


I hereby resign as Trustee under the Trust Agree- 
ment dated May 18, 1965 in which Howard H. Eberle is the 
Settlor. 


Up hh Lhe 6d, 


Howard H. Eberle, Jr. 


A +/, IP UE 


J 
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I hereby resign as Trustee under the Trust Agree- 


ment dated May 18, 1965 in which Howard H. Eberle is the 


Mp fo as Gung 


/ ¢ PA 
Roberta Mangano / 


nF 


Settlor. 


p G64 


4 
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HELEW MH. ELEKLE and tithes" D a, CEIALP, JR. rescectively 
agree to serve e6 trustees under the af csoid trust ccreencnt dated 
May 15, 1°C5 between tioward Ht. fiberle, vottlor, and toward HH. Eberle 
and lioward ie Eberle, Jr., Trustccs, purscant to the force going 


cesiznetion, 


nL 
J 


Dated: March & » 1963. Sa, (Yt 


a e-GAER ble < 
PE gi c 


ee ate 
a ceases te oP hen 
ena bee A Fad og 
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ARLINGHAUS EXHIBIT 1-<. 


SEnNJAMIN © OewITT 
SIONEY PEPPER 


- 


499a ’ ° 
Came LEGAVUcaTS 

7 

: 


De Witt, Pepper & HOWELL 
‘TIORNEYS ANO COUNSELLORS aT: Aw 
1z0 BROACWAY,. NEW YORK 5.N.¥ 


WOerTn 4 4040 


weSuimorow o orrice 


9008 9 rreceraw 
MARRY €. HOWELL 


OVUPon, * saze 


January 4, 1966 


Mr. Carl H. Lenz, President, 

Modern Talking Picture Service, Inc 
1212 Avenue of the Americas, 

New York, New. York. 


Dear Carl: 


: Pursuant to the request at the last directors: neet ing 


we are setting forth our understanding of the retainer of this 
firm by the corporation, 


The retaine + cludes ali legal services for the corpor- 
ation of the characte. and amount heretofore performed which can 
be performed in the City of New York during customary busiress 
hours, but not litigation and Special services such as trademark 
services. No charge shall be made by us for any lega ces 
mot covered by the retainer except with your prior app-Ovai. 


If the character of the corporation's business should 
change substantially by reason of the entry into new act: ities, 


we shall hav- the right to ask for a reconsideration of the amount 
of the retainer, 


We suggest that the retainer be for a calendar year 
with automatic renewal for consecutive like periods unless either 
of us sha request a change before October lst of the current 
year. For the first year hereunder the amount of the retainer is 
to be considered and fixed at the next Board of Directors meeting, 


If there is anything in the foregoing which is not entirely 
clear or which you may wish to add, I will be glad to discuss it 
with you at your convenience, 


Very sincerely, 


—? ‘ 
> ina 

’, . 
SP:cm 

is! RECEIVED 
3'15'¢ PGEVES 

f) /t.. / /! j/ Pye ca L NEC ri 1C( 
Cha msy ie: (« ptt Ce. | 


“y 
ml 


mn Oe os ay ue MTPS, INC, 
TrbPreatot aa ot bE). oes rec / 


\ 
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PEPPER EXHIBIT V 


ST are ae : Cras - ts 6 ee See > 
: cre, VY for veld. 


a / de i 
Bell € Howell Company (tian a on us 


7100 MCCORMICK ROAD « CHICAGO 60645 5 0 1 


OFFICE OF 


PETER G. PETERSON 


PRESIDENT 


October 4, 1967 


Dear Mr. Pepper: 


Our Mr. Gardner informs me that ycu are representing the 
Arlinghaus family and other shareholders of Modern Talking 


Pictures, as well as the company itself, in the sale or 
merger. 


As you know, Bell & Howell has for some time expressed an 
interest in Modern Talking Pictures. Now that the company 
is prepared to give consideration to a sale or merger, we 
intend to prepare and submit an offer to you at an early 
date. 


We have taken some time to talk to Carl Lenz and determine 
that the present management is willing to remain and would 
feel comfortable as part of the Bell & Howell family. I 
have met Carl and Bill MacCallum, and several of our execu- 
tives have met with a number of the other top people at 
\ Modern. We are very favorably impressed with the top 

management of Modern and would want to have them interested 
in remaining. 


After I have had an opportunity to visit with Mr. Ge -dner 
and some of my financial people, I will be in touch with 
you again, perhaps in a week or so. At that time we can 
discuss the price that Bell & Howell could pay for MTP, 
as well as some of the possible terms of a deal. 


Very txuly yours, 


fine RS 


ct 
OCT 9 1957 


Mr. Sydney Pepper 
120 Broadway 
New York, New York 10005 


De WITT PromeR & HOWELE 
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ARLINGHAUS EXHIBIT 23 


ee 
= S2e& 


September 22, 1967 03a 


Met with John Rogers, John Giannetti of Bear, 
Stearns & Co. and Mr. Lefkowitz of Sidman & Co., accountants. 
They wanted to buy MII on behalf of Sonderling Broadcasting 
(American Exchange) and then expressed an interest in 


MIPS. Quoted 4% million. 


fa : ‘y | y —— Jt | 

MUTT 2 
/ | --  50be 
/ September 25, 1967 


Met with Russell Carp, President and Treasurer of 
Screen Gems. Talked to him for 3} hours. He is very 
anxious to acquire the company. Believe he will pay on 
the basis of 4 million. Told him that shareholders wanted 


more. I think the price can be compromised at 4} million. 


SP:cm 


i a A 
aT FS em 
9052 
September 25, 1967 


Conferred with Messrs. Lenz, Oard and Vickers.about 
the distribution of the stockholders stock. 

Mr. Lenz reaffirmed that Bell & Howell was interested 
but that we wanted to talk to Bell & Howell and also stated 
that he had an inquiry frou Xerox. 

Telephoned Mr. MacCallum who may make 30% available 
but has not definitely committed himself. 

Mr. Eberle said he would agree to give 30% to 
management and 10% to me. Mrs Arlinghaus went along with 
Mr. Eberle. 

Mr. Bogaards declined to make any stock available. 

Tried to get Schlereth. 

Mr. Begaards stated that a friend of his withwhom he 
was having dinner Thursday night expressed an interest and 


Bogaards had told him the price would be 8 million. 


SP:cm 


CG Fe ele 
506a “vp 


September 26, 1967 


Conferred with the legal Vice President of Consolid: ted 


Electronics at 100 E. 42nd Street for 1% hours with Irwin 


Rudich. Filled them in on the activities of the corporation. 
On the question of price the Vice President concluded thrt we 


wanted between 5 and 10 million. 


SP:cm 


Lewd CL £ eee ale? é 
Cie, Gx", Jed r-€, 


T/? 2 501A fo 


Septemb. rc 27, 1967 


Mr. Lenz alerted me tot fact that Al Gardner, 
Vice-President of Bell & Howell would communicate with me. 

He did later in the day’over the telephone. I gave 
him a lot of information and told him that apart from tax 
problems which would depend upon the nature of the deal, 
the real question was one of price; that I had some strong wille’ 
shareholders to satisfy; that some thought the price should be 
as high as 10 Million; that I agreed that that might be a 
little high and that based on earnings I thought perhaps 2 
Million would be a fair price, but that I thoughtthe 
price should not be determined on the basis of earnings only 
but on potential; that in our case two and two might make eight. 
He stated he was returning to Chicago and would confer with his 
associates and the Executive Commitee and communicate with me 
next week tc give me a price. 

I told him that as a fiduciary I had been confering 
with others and that management seemed to favor their company. 


We also discussed the Hallgarten situation. 


SP:cm 


October 3, 1967 


Ed Gardner of Bell & Howell telephoned from 
Chicago. He wanted to know whether we were interest 2d 
in convertible preferred or common stock. I said I was 
more interested in knowing about price. He indicated that 
they were thinking of 2k million. and that Hallgarten had 
asked for ten times earnings. I told him that I had what 
I believe an offer of 44 million from a movie company. He 
is going to ponder price and get back to me next week or 


the following week. 


SP:cm 


October 10, 1967 


MTPS Sale 


Went to Mr. Bogaards office at his request to meet 


his close friend Mr. Firkser. Mr. Firkser has a group of 
investors which has bid as much as 16 Million for a2 business. 
They are interested in the company. 

I told him that I wanted 5 Million on the basis of the 
company's potential. He is to check with his associate, a Mr. 
Hildebrand. 

Later in the day Mr. Firkser called and asked if I 
would meet with Mr. Hildebrand and Mr. Firsker at 10.00 A.ki. 


on October 17th to explore the matter. I agreed to do so. 


lo WU 
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October 17, 1967 


MIPS Sale 

Conferred with Albert Hildebrand and George Firkser 
about a possible sale of MIPS. Mr. Firkser is a friend of Harry 
Bogaards. 

Mr. Hildebrand is interested in a cash transaction and 
apparently at not more than ten times earnings. 

He might be interested in purchasing the sponsored 
film division, if that should be sold to another and then be avail- 
able for resale. 


SP:cm 


VAlhect Hellebranl 
PEMA. 
ae 


Ul 21-OS'§& 
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Octobxr 17, 1967 
MIPS Sale 


Mr. Carp of Screen Gems called. He wants financial 


data. Told him that I would have to speak to Carl before I 


could send him such data. 


Oct: -r 24, 1967 
MTPS SALE 

Mr. Gardner called me at home from Washington 
airport and offered $%3,600,000.00. He wanted an answer 
by Thursday, 10 A.M. for a special poard of directors meeting. 
I told him that I doubted that I could get that answer for 
that day and that in any event I had to do certain things 
(have the stock issued to Lenz, etc.) before his board of 
directors made a formal offer. 

Mr. Rudich called and stated that Philips was not 
ready to by the company, but would be interestelin buying 
it at this time for ten times earnings. I told him 
that was inadacuate. | 

Rudich also stated that CBS would like to buy the 
company but has been advised that it cannot do so without 


facing anti-trust problems. He is to get some word from 


General Electric tomorrow. 


SP:cm 


yee \ 
PeveEs) . $6 


Setober 25, 1967 


Met with Harris Shapiro and Steve We!) at the 

Algonquin Hotel and then at the Association of the Bar at 
Richard Senior Vice- 

2.30 P.M. prior to meeting with Mr. /Wolfson, /President of 
Wometco at the Harvard Ciub at 3.30 P.M. We asked them 
for 5 million . I told them about the company. His 
primary interest was in getting Teleservice. 

At 4.45P.M. we went over to MIPS and met with 
"ill Oard who answered ques*ions about the company and 
showed them around the ofi.ce. 

I telephoned Bill Oard in the evening at home and 


discussed the ma -er with him. We are to meet F-iday with 


Carl Lenz. 


94a 7 oe 


October 26, 1967 


MIPS SALE. 


-, Rudich telephoned. He stated that General 


Elect: ic was interested and that he thought Raytheon and 


Sylvania might be interested and that he would approach 


them. 


S150 AAA 


October 26, 1967 


Harris Shapiro called and stated that he thought 
Wometco would come up with a 4% million price; that 
their board was meeting Tuesday and we should hear from 
them by Wednesday. 


He stated that Metro media turned down both companies. 


pe Ae a - §16a 


October 27, 1967 


I met Rosalie and Bill Oard at the MIPS office. 
Conferred for about an hour. At 12 o'clock we had lunch 
at.Charley O's. 

Left them to go to Ritenour's office about 3 o'clock 
‘and picked up a draft of the Fuqua-Teleservice, contract. 

At 4.30 went to MIPS to confer with Lenz, Vickers, 
Oard, and Resalie. Weft papers with Lenz and called Wolfson 


in Florida from MIPS office. 


SP:cm 


Cote. 
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October 31, 1967 
MIPS SALE 
Mr. Gauiher telephoned and stated that he wanted a 
would 


reply by Friday merning as to whether we we accept the Bell & 


Howell offer. 


7) 
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November 1, 1967 


MIPS Sale 


2 o'clock at MIPS. Conferred with Carl Lenz and 
Bill MacCallum about the future of the company, the sale, etc. 
At 3 P.M. conferred with the forey-ing and Mr. Rabinowitz, 
Treasurer of MGM and Falkner Haven. ‘MGM wants to acquire the 
company but the meeting broke up before any price was suggested. 


They are to communicate with Carl some time next week. 


“‘SP:cm 


November 1, 1967 


From the office of Harris Shapiro at 888 Eighth 
Avenue, I spoke to Esberg Sonderling in California, President 
of Sonderling Broadcasting Company. He wants to acquire the 
company. I told him that one shareholder had valued it at 
10 million, but I thoughtthat was too high. He complained to 
Steve Weil that he was prepared to offer 4% million and perhaps 
go to 5 million, but 10 million seemed too high. Nevertheless 


he said he would fly to New York next week to talk to me. 


SP:cm 


9 2 
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November 2, 1967 

I tried to reach Alexander Gardner at 6 o'clock. He 
was eat: He called me back at my home. I told him that Without 
Carl's autlorization I could not give him an answer at this time for 
their directors meeting on November 3rd. I told him that I was 
having problems in getting agreement on the part of the shareholders. 
’ He said he could recommend to Peterson that they allow us until the 


end of the month to see if wway could get the stockholders consent. 


FETF 
5212 


November 2, 1967 


MIPS 


Ritenour called re MIPS. He wanted to know if Fuqua 


could have the company. I told him helfould have to talk to Carl. 


He called Carl later in the day, but Carl was not available 


at the time. 


mre? 
November 6, 1967 


Mr. McCandless called. He has a new acquiring corporation, 


a New York Stock Exchange listed publishing company, which is interested 


in MIPS. He also inquired about MII. He will be in touch with me 


next week, 


hie 4: 


5232 


November 7, 1967 


Met with Rudich at 6.30 P.M. and representatives of 


Sylvania electric products, Dr. Edward Maltzman and T. R. Shepherd. 


SP:cm 


. 
AREA CODE 617 
(sxe) 275-0300 


T. R. SHEPHERD 


MANAGER — EDUCATIONAL SYSTEMS 


P.O. BOX 268 


COMMERCIAL ELECTRONICS DIVISION BURLINGTON ROAD 
SYLVANIA ELECTRIC PRODUCTS INC. BEDFORD, MASS. 01730 


AREA Cove 647 


273-0300 
! 
| 
DR. Eow 
ARD 

MALTZMAN 

} 

COMMERCIAL g : 

LVANIA ELectiuc onc ee Mette S00 


RODuUcTs INC, BURLINGTON ROAD 


Peorono, MASS. o 


November 8, 1967 


Carl Lenz stated that I should not proceed with any 


new parties on the MIPS sale, but I could continue with Wometco. 


He told me he had informed Rich that they were not interested in a 


Fuqua deal. 


Kh 
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TTIW aS A HIMALMNIS 
WAS Te HOUISTMUDY «70 vyuseonsrsNovember 22. 1967 


QO MHCY VII LVTANQACAM eet 


MTPS Sale 


Gardner of Bell & Howell called and stated he had heard 
rummons about MLA being sold to one company. I told him that there 
was no basis to the rumors. He then stated he had to put in a re- 
port to his people and that he was withdr-:ing all offers and, if 
we were interested in negotiating we wou.a have to start anew. 

I, called Oard to relate this tohim and he called Carl, 


who telephoned mee. 


» Le _— 
_ - 


Carl “told me ‘that: the company was not for sale and I told 
t/ ~ 
him that I had not had any negotiations with anyone since he had 
\ \ o¢ 
advised me to that effect /? few weeks ago except on ene preceding 
Bie Chine 
night I had dinner with enevat ‘Telephone peor’? and ‘Cave: Sent ‘them 
papers. // Jf an 
He stated tae he had not gotten any figure from MGM. — 
\ 


+ ** 


ae ] 
re: MIT f-? aa 2/26/68 
At the request of Laird & Company met at their 


office today from 3.00 P.M. to 4.30 P.M. with Kirby Westheimer, 


Kimberly's assistant and an official of Laird & Company and 


their Boston counsel. 


SP:cm 
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ARLINGHAUS EXHIBIT 23-A 
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June 14, 1967 


Mr. S. John Loscocco, Partner, 
Robert A. Weaver, Jz. & Associates, 
State Street Bank Euildine, 

Boston, Massachusetts 02110. 


Dear Mre Loscocco;: 


Mr. Lenz has sent me your letter of June 9, 
1967, as attorney for most of the shareholders, 


If I understood your letter correctly, your 
firm will not leok to or claim of the shareholders or 
any of them or their corporation in any way whatscever 
for compensation for any services in connection with 
the subject matter of your letter or any transaction 
developing from your activit: 2s in connection with the 
affairs of the corporation. 


Is your client's stock Listed on the New York 
Stock Exchanze? 


If you agree that my understanding is correct 
and will so advise me by signing the enclosed copy of 
this letter and returning it to me, I will take the 
matter up with the shareholders so that you may be able 
to elaborate on your thoughts. 


Very sincerely, 


SP:em 


June 22, 1967 


Mr. S. John Loscocco, Partner, 
Robert A. Weaver, Jr. & Associates, 
State Street Rank Buildins, 

Boston, Massachusetts 02110. 


Dear Mr. Loscocco: 
Mr. Lenz has not been authorized to enter 


into any discussions cuch as you propose. Until such 
time may arise, it will not be in order for him to do SO. 


We appreciate your interest in the company and 
thank you for considering us. 


Very sincerely, 


A O-Le °- 
feat, poe 229 deg : 5300. sh 


ROBERT A. WHEAVER,JTR.& ASSOCIATES 
Kate Street Bank Buclding, Boston, Uassachiudsells 02110 Gis gst 2 
¢ 
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Falep hone: 617-426-7301 Cable: WEABOBT 


June 28, 1967 


f 


Sidney Pepper, Esquire 

DeWitt, Pepper & Howell 

120 Broadway 

New York, New York 10005 

Dear Mr. Pepper: 

Many thanks for your June 22 note. 

We shall await your further comments or suggestions, when you feel 
the time is right to carry our proposal to the next step for preliminary 
discussions. 

Sincerely yours, 

ROBERT A, WEAVER, JR. & ASSOCIATES 


X aon Me 


S. John Loscocco | 
Partner, 


SIL/fcm 


Je GEuy el 
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De WITT PEPPER & HOWELL 
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RICHARD F. WOLFSON ; October 26, 1967 


SENIOR VICE-PRESIDENT 


Sidney Pepper, Esq., 
DeWitt, Pepper & Howell 
120 Broadway 

New York, N.Y. 10005 


Dear Sidney: 


It was very good meeting you, and perhaps something con- 
structive could result. There is some additional infor- 
mation I would like about Modern Talking Picture Service, 
Inc., which I wottld appreciate your furnishing at your 
convenience. 


1) As you realize, I am sure, discontinuance of the 
present Profit Sharing Trust would have only a 50% benefit 
to the Company, since those funds would now be taxable. 
Further offsetting and perhaps more than offsetting this 
discontinued expense would be the cost of the Wometco 
fringe benefits, including our pension plan, which would 
be applicable to the employees of Modern. In order to 
determine this cost I need the total salary expense for 

a year of Modern. 


2) A resume of the background of the present management, 
including ages, education, experience, etc. 


3) The total print cost of the company, including what 
the company now pays laboratorics per foot separately for 
printing both color and for black-and-white film. 


4) A statement of the Profit-Sharing Trust, including the 
beneficiaries. We are quite concerned about the effects 
on employee morale that discontinuance will have. 
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Sidney Pepper, Esq. page 2 10/26/67 


5) A more detailed profit-and-loss statement for the 
fiscal year ending June 30, 1967 and any infor- 
mation you may have for the lst quarter of the 
new fiscal year. 


I am enclosing under separate cover some materials 
about Wometco. 


Sincerely yours, 


Richard F. Wolfson, 
Senior Vice President 


Steve Weil 
Mitchell Wolfson 
Louis Wolfson II 
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October 31, 1967 


Mr. Richard F. Wolfson, Senior Vice-President, 
Wometco Enterprises, Inc., ; 

306 North Miami Avenue, 

Miami, Florida 33128. 


Dear Dick: 


I have asked the company Treasurer to give me the 
data which you have requested in your letter of October 
26, 1967. They teil we that the earliest they could get 
it out would be in a day or two. 


Rather than have this delay I am going to answer 
your inquiries based upon approximations which, I have ob- 
tained from the Treasurer. 


1. Salaries and wages totaled $485,779.00 for 
the year ended June 30, 1967. The total contribution 
to profit sharing was $172,805.00. I am informed that 
the approximate contribution to each employee's profit 
sharing account is 11% of salary, but this undoubtedly 
includes forfeitures and incons on a fund of $1,200,000.00, 
as prorated to the profit sharing trust accounts. 


2. Carl Lenz, the President, has been with the com- 
pany since 1946 and was in the motion picture branch of 
the army during World War II. I believe he had audio — 
visual experience before that. He is in the low 50's and 
I am positive a college graduate, and a cultured gentleman. 
William Oard is No. 2 man and is a MIT praduate since the 
early 40's. He has been with the company since he graduated. 
I believe he graduated as an engincer. William MacCallua, 
whose title is Execrttive Vice President, is approximately 
66 years of age and a graduate of MIT. Ne has been with 
the company and its predecessor since 1932. The Treasurer 
is George Vickers, wno is a CPA, formerly with Main, Lafrentz 
& Company. The rest of the executives are, with one exception, 
not more than 45 years of age and all of them seem to me to 
be college graduates, wany of whoa had sone law courses and 
nearly ail habe been with the company 22} dvercge of ten years. 
The one exception is a man whom I would say is in his Late 
50's and who has been with the company at least 20 years, to 
the best of my knowlcdge. 


3. The total print cost of the company is $630,000.00, 


- 534a 


Mr. Richard F. Wolfson October 31, 1967 


atm 


which may include the cost of a few Fairchild 8 m 
projectors. There is no account dealing with print 
costs and this is merely an approximation which is 
believed to be, fairly correct ine blaax and white 
prints ast 03.4¢ a oot and the color 4.5¢ a foct. 


4, The profit sharing trust consists of approximately 
$1,200,000.00. It covers everyone in the company with 
the exception of part time help. I do not think that the 
discontinuance of the plan would have any serious etfect 
on employee morale. The only employees who are really 
concerned about the continuance of the plan are the so- 
called key employees. The clerical help are merely inter- 
ested in their take home and do not loox forward to any 
windfalls or to permanent careers with the company. in 
fact, the elimination of the profit sharing trust might en- 
able the company to be more competitive in the salaries 
that are paid to clerical help. 


5. Amore detailed profit and loss statement for 
the fiscal year ending June 30, 1957 and first quarter 
data on the new fiscal ycar are being sent to you directly 
by the company's Treasurer. 


I apologize for not being able to give you more exact 
information, but yqur request came at what I am told is a very 
busy time for the company and I am told, that the overworked 
personnel could not respond promptly. 

With kindest regards, 


Very sincerely, 


SP:Cn 


ped-Clieruet te. _ | s , 0 
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RICHARD F.WOLFSON November 4, 1967 


SENIOR VICE-PRESIOENT 


Sidney Pepper, Esqd., 
DeWitt, Pepper & Howell 
120 Broadway 

New York, N.Y. 10005 


Dear Sidney: 


Following our discussion, Mitchell and I called 

Mr. Carl Lenz. We have made a tentative appointment 
subject to Mr. Lenz's confirmation, with Mr. Lenz 

to come to Miami un November 29th. In the meantime 
we will send one of our senior financial people to 
Modern Talking Picture Service, Inc. on November 21 
to meet with Mr. George Vickers, the Treasurer. 


Following our telephone conversation with Mr. Lenz, 
we telephoned Mr. Eberle, introduced ourselves and 
have sent him some further materials on Wometco 
Enterprises. We have also invited him to meet 
with us at his convenience. 


I have also received this morning from Mr. Vickers 
profit and loss statements by division for the year 
ended June 30, 1967, and management statements of 
profit and loss for the quarter ended September 30, 
1967. 


Incidentally, Mr. Lenz informs us that current 
salaries are running at approximately two million 
dollars a year. 


Sincerely yours, 
Oe 
Richard F. Wolfson 


Senior Vice Preside|f REGEIV al 


Mitchell Wolfson NOV G 1967 
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RICHARD F.WOLFSON November 24, 1967 


SENIOR VICE-PRESIDENT 


Sidney Pepper, Esq., 

120 Broadway 

New York, N.Y. 10005 

Dear Sidney: 

I tried to reach you by telephone today but was unable 
to do so. Mr. Carl Lenz, although he and his staff 
were fully cooperative in giving information to Mr 

Tom Fischer, our auditor, has advised Mr. Fischer that 
the matter of a sale or merger of Modern Talking 
Picture Service, Inc. must now be deferred for the 
time being. I am simply passing this information along 


to you. 


If for any reason you wish to reach me on Monday or 
Tuesday, I will be in New York either at the Hotel 
Stanhope or at. the offices of Mr. B.William Nimkin 


indler, Phone: 
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November 1, 1967 


Mr. John Giannetti, 
Bear, Stearns & Company, 
1 Wall Street, 

New York, New York. 


Dear li. Giannetti: 


Some time aro you came to my 6ffice to negotiate 
& b y o 

a possible purchase of Modern Talking Picture Service, 

Inc. and information was disclosed to you in confidence. 


It has recently been called to my attention that 
your firm has been offering Modern Talking Picture Ser- 
vice, Inc. for sale to at least nine coupanics. You 
know that you have not been and are not authorized to 
do s0. 


I must ask you to have your firm discontinue 
promptly any efforts to sell Modern Talking Picture 
vice, Inc. If you do not, I will advise my clients 
take appropriate action against you and your firm. 


Very trulylyours, 


jy 


Cass. Caen a Lo " pet 17% 9G 


! 


> Ly ¥ > of « CHARLES F. McCANDLESS 
WA P.O. BOX 204 


PLEASANTVILLE, N. Y. 10570 


Noverber 15, 1967 


Mr. Carl Lens 

Prosident 

Mosern Talking Picture Servics 
1212 Sixtn Avenue 

New York, i. Y. 


Dear Carl; 


Since ny retctrn from Europe on tlovonber 2rd I tried 
to reach you several times, but you were busy. Now 
i understand that you will be away on business and 
will not be available soon. 


You will recall that we left it that you wished to 
put cther possibilitics asida pendinre eviluation of 
your other altornatives. J have coternined that thore 
has been no further discussions with Tires Mirror and 
it cppears that thero is a lack of mtual interest. 


Keeently I have contacted two other comenies who have 
a definite interes* in both product and marketing dir- 
ersification. The comeanics are larze concerns snd 
both are listed on tho mejor exchances. 


Ons of the contacts has expressed some interest in the 
educational film ficld and there could be cormatability 
of onsrations. But I wae able te jive them only skethhy 
information about your historical seles and nat profits, 
end perticularly any trond data. 


| 
| 


I did speak to Sidney Peover about this subject in your 
absenco and he informed va that your gross income in the 
most rocant fiscal year was about $ 7,009,000 and after 
tex profits vere slightly over $200,006. Ho did mention 
that the profit fissure was low dua to additional oranse 
in moving and this fisure was not nacessarily indicative 
of futuro progpects. 


Tha company in quostion is sufficiently intorested to 
consider oxloratory discussions, provided they had som 
éofinitive Incoma and profit ficures en which to base « 
prelininary judgeuent. 
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AR 3-3164 
Code 914 


DIVERSIFICATION 
PLANNING 


! 


CHARLES F. McCANDLESS 
P.O. BOX 204 


PLEASANTVILLE, N. Y. 10570 


Mr. Carl Lenz -2- November 18, 1967 


I wish to make it clear at this time that this company, 
or any cluor cespany I know, vould not snver into any 
discussions with an implied offor of 15-20-25 or any 
otier multiple ef your aryor tax garningsse. The price 
would Gese:d upon winy factors, including ecntinuation 
of winarenent and a Liboral incentive plan for all rey 
employeus. 


I do fvel thet tho company would make a fair and reasonable 
offer twaich could bo attractiva to both tha stockholders 

ard muuigonont. Fer wy party 1 would reccourand to then a 
formula vusod cn a minimum of 15 vines sone historical 
earnings base, sumx lus scus payout arrangeasnt for addition- 
al consicsration boesd on future earnings. 


At an early date I would lixe to weet with you ana possibly 
Siduoy repper and Jill MacCuiluia vo identiiy tha ccirpany, 

to socuru what timancial data tuat ia nosdad, and to discuss 
in noo spocific teras your cbjectives and desires. To ny 
knewledvo thea comany in quastion has not alscussod this sub- 
>: f “a S * , 
goct with any orricials or atocxholders of Modern, although 


I belicve rank Arlinghaue and I discussed this company fone 
eraliv bacu in 1953. 


In conclusion I wisu to state tiat in the event you should 
consuwmate an acqusition or woreser with tiis parviculerl 
company I would look to them for my finder's or brekors fee, 


Vory truly yours, 
oo > 
a Le. blr, 
CFii/sln C. F, HeCandless 
CC- Mr. Sidney Fepper 


120 Broadway 
How Yor%, Ne Ye 
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9 February 1% 


We have been advised that tne shar lders and 17 tement of 
Modern Talking Picture Service, Inct., nave been considcri the 
possibility of sa'e or mercer. We are familiar with your company and 
your financial performance cver ‘iv: past ten years. W nderstand 
that you earned $200,000 after tines on sales of $6 9 .CCO for the 
year endec o-30- > feel u fax fre2 merger cr our two conte 
would be cf er: it 43 betn Consequently I am mading tt 
following cffer to Modern Talking Picture mice, Irc.. subject to 
the approval cf both boards ard your siareholders. 

MIPS sha: iey 4 nz.2 i 

é preferred stock. 

i rej stock wouli be convertible a 

La pr: that on the closinz date wo i 
no less than $6 mislion. 

3. The preferrei stock would carry a dividend rate cf $3 per 
share for the first and secord years. $4 in the third ye and $§ 
there: fter. 

4, The preferred stock would ve m-callable t for a period 
of five years and callable at $icO per share thereat 

5. The preferred storcr c o2 sold to KS } : holder 
thereof cn two months ice 

a) a. $¢o per wre from “):e third to : rea yeer Prow 
the closing date; 

Hs inice eats 
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b) at $90 per share from the fourth to the fifrt? 
from the closing date; 


We are a younr par y ’ 5 1 3b? , fommi ty -* to ed it * 
and communication market. I feel that by this pre; al we could coffe, 
you the following advantages: 


: nica ns-criented npany 
and feel it would be excellent co ity of ir mutual rporat 


b) > are of a size such that your excellent company shcula be 

a significant part of our cperatizn and have an immediate ir act on 
ir grecwtn, 
, 

c) In addition to the abe security, you ir ld vuld 
receive the right to participate in e growth of KMS mmon stock. 

We are detemained to bec sisnificant factor in the communi- 
cations marzet and would that you eould join us, 

For your inforration I enclose a copy of our Capabilities and 
Talent. brochure, 2 copy of a talk which was reprinted Jast Menday in 
The Wall Street Transcript. and seme of our product. literature, 

If your shareholders would be fry rably disposed toward ow fer, 
IT would like to meet with manocemen*. at their earliest convenience to 
seek their approval for this proposal. 

Si ‘cre ) x 
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Same le er to: Mrs. Frank Arlinzghaus, Mr. Clemens Arli: haus. 
Mr. W. H. MucCallum, Mr. H. Eberle, Mr. W. Card, 
Mr. C. Lens, Mr. Cox and Mr. Lang 
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MOOR. TALKING PICTURE SERVICE, livm. + 1717 N. HIGHLAND AVENUE + LOS ANGELES, CALIF. 300R6 
213 HOu wes? 2-.2201 
February 16, 1963 
x 


Mr, Keeve t\.. Siogel 


as Chairman 
KMS Industries, Inc, 
220 CD, Huron “treet 
. Ann Arbor, Michigan 45105 


Dear Mr. Siegel: 


This will acknowledge reseipt of your letter of February 9, 1998 in 
which yeu i.ade an ofier to Miodern Talking Picture Service. 


In order to dscide on the desirability of your proposal I would like to 
have the answers to a few questions: 


} 


1, Do you have 3 financial statement available 
which would show your gross revenue, net 


et 


profit and financial structure? 


2. What is the value per share of the KAS 
common stock and what is its market? Has 
it been offered to the public? 


/ 3. Lpresurne that the convertible preferred 
{ stock to which you refer would be a new 
{osue. What would be its market? 


4 In what ways do you foresce mutual advantage 
in the merger of our two Companys 


It is my cainion thata successful rmnerger should ‘ave at lecsta 
reasonable arsount of synergisra. KiVS incustries reems to bo speciali- 
sing in hip hly cophisticoted hardware and the backzround of your officers 
and pe ersoaneh is iucecu impressive. Oa the other hand, \iodern Taliing 
Picture S2rvice is an expert Cistributor of prozrain educational maicrial 
or eoitwarc 


Mak? RT| pProrca o HOWE! | 


ans ened aw oe 


Mr. Keeve M. Sieg.l, Chairman Page 2 
KMS Industries, Inc. February 16, 196: 


I thinls the main question is to resolve whether or not these fit 
together even if the financial arrangements seem favorable. 


Yours very truly, 


William H. MacCallum 


Executive Vice President 
WHM:bh 


Copies of letter to: 
Mro. Frank Arlinghaus, Mr. Clemens Arlinghaus, Mr. Sidney 
Peppor/ Mr. H. Eberle, Mr. W. Oard, Mr. Cox, Mr. ©. Lenz 
and Mr. Lang 
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INTERNATIONAL TELEPHONE AND TELEGRAPH COFPORATION «© 


320 PARK AVENUE 


New York, N.Y. 10022 


February 16, 1968 


Sidney Pepper, Esq. 
120 Broadway 
New York, New York 


Dear Mr. Pepper: 


I am pleased to enclose information on Warner Seven Arts which I 
believe will give you background on the company. 


I spoke with Eliot Hyman this afternoon and his reaction to my 
comments wes about what we both might expect. It is very diffi- 

cult for him to put any kind of multiple ona company, the earnings 
and growth record of which are not known to him. I am sure you 
would be in agreement that this is sound business judgment. How- 
ever, I can tell you that they are very flexible in terms of cash and/or 
stock packages. I do know that there have been acquisitions ary 


a formula iced. on future earings. 


Not that I am trying to master mind your deal. Very much to the contrary. 
It is rather standard practice that the conglomerate type of company works 
on a ten times earnings base, figuring that it is going to sell at a higher 
multiple and thus leverages its earnings with each acquisition. I would 
prefer that the acquiring company be one where I can see hard dollars 
ahead in earnings. This kind of improvement produces per share prices 
that "stick to the ribs". It is the old story of getting married for keeps 


and one is better off taking a little stability with one's growth rather than 
a lot of glamour. 


May I suggest that I arrange for you to sit down and chat with Eliot who 
tells me that he had the pleasure of meeting you once before some years ago. 


ae 


PLL:fi Philip 
Encl, 


truly,yours, 


A) 


. Lowe 


P.S. You have asked me to clarify that I am not acting as an agent here and), 
will not be lookiny to Modern for a commission. I am pleased to affirm this). 
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February 21, 1968 


Mr. Philip L. Lowe, 
International Telephone and 
Telegraph Corporation, 

320 Fark Avenue, 

New Yor, Kew York. 


Dear Mr. Lowe: 


I have your letter of February 16, 19€8 and 
the report of Warner Seven Arts. 


I shall be glad to meet with Eliot Hyman and 
you at our mutual convenience to look into the mattcr. 


Very truly yours, 


SP:cem 
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February 21, 19&8 


My. Carl K. Lenz, Fresident, 

Medern Talking ticture Service, Inc., 
1212 Avenue or the Americas, 

New York, New York. 


Dear Carl: 


T enclose a photocopy of a Letter I have received 
fron “r. Lowe and a copy of my reply. 


After studying the annual report, I can see considere- 
able risk for the sharcholders if any deal were to be a stock 
deal. 


You will note the reference to accuisitions fron 
four times carninss to ten times carnings, woich does not 
seem to hold out any great inducemcat. 


Very sincerely, 


SFsem 
enclosures 


LAIRD 


INDUSTR: S,INC 


March 19, 1968 


Sidney Pepper, Esq. 
DeWitt, Pepper and Howell 
120 Broadway 

New York, New York 


Re: MODERN TALKING PICTURE SERVICE, INC. 


Dear Mr. Pepper: 


This letter is intended to reduce to writing a 
general understanding reached by the undersigned, Laird 
Industries, Inc., a Delaware corporation ("Industries"), 
and yourself on behalf of certain shareholders of Modern 
Talking Picture Service, Inc. ("Modern"). 


It is not the intention of the undersigned parties 
that this letter will constitute a binding agreement. The 
parties contemplate that formal binding agreements will be 
prepared and executed in due course. 


(A) Industries will undertake to pay a total purchase 
price of $2,500,000 for all of the common stock 
of Modern. In the event that any of the stock- 
holders of Modern are unwilling to sell their 
stock to Industries, the sale of Modern shall be 
consummated as an asset transaction. 


Industries will undertake to pay said purchase 
price as follows: 


(i) $750,000 in cash, and 


(ii) a promissory note in the principal amount 
of $1,750,000 bearing interest at the rate 
: of 7% per annum on the unpaid principal 
GEIY balance thereof. The principal to be pay- 
ip : able in five equal annual installments, 
the first installment to be due one year 
NAR 125 196% from the date of the closing of the above 
acquisition. 


Davitt PEPPER &- HODNIELE 


140 BROAD», AY, NEW YORK, NEW YORK 10005 — TELEPHIONE 212: 269-4900 


¥: 
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Sidney Pepper, Esq. -2- March 19, 1968 


It is the intention of Industries to continue and 
expand the activities in the educational and audio-visual 
fields. 


If :the above accurately outlines the proposal as 
we discussed it, please indicate your approval and accept- 
ance by signing below. 


Very truly yours, 
LAIRD INDUSTRIES, INC. 


y 
/ ot 
V4 ae a 


By / Lrrew ” fi 


Vernon A. Tait, President 


ACCEPTED AND APPROVED: 


Sidney Pepper, Representative 
of certain shareholders of 
Modern Talking Picture 
Service, Inc. 


VAT: hp 


LAIRD 


INDUSTRIES. INC 
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March 28, 1968 


Mes. Frank H. Arlinghaus, 
Windmill Lance, 
Rumson, New Jersey. 


Dear Rosalie: 


I enclose a copy of my letter to George Vic kers 
of day on the tax data for the estate and the custodian 
accounts As requestaiby you the three custodian tooks 
of the children are cnclosed. 


Mr. Sonderling would Like to meet with you for 
lunch on Thursday, but after talking to you we have 
changed the appointment to Friday, April Sth, at the 
Oak Room at the Plaza. I trust this will be agreeable 
to you. 


vith kindest regards, 


Very sincerely, 


SP: £OmN 
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FIRST NATIONAL CITY BANK 


WILLIAM G. HERSSTER 399 PARK AVENUE, NEW YORK, N. Y. 10022 
VICE PRES!DENT 


March 29, 1968 


Mr. Sidney Pcpper 
DeWitt, Pepper & Howell 
120 Broad Street 

New York, N. Y. 10004 


Dear Mr. Pepper: 


This wil. confirm our telephone conversation in which I outlined 

*o you our Bank's experience with and regard for Sonderling Broadcasting 
Corporation and particularly its chief execut’'e officer, Mr. Egmont 

> Sonderling. We have been doing business wi.a Sonderling Broadcasting 
Corporation and its predecessor companies sin.2 January of 1964. From 
time to time, w2 have extended substantial loans to the corporation and 
its subsidiaries and our dealings with them both in the handling of these 
loans as well as in other transactions have always been completcly satis- 
factory. 


At present we have a $5,000, 000 interim loan which is secured 
by the outstanding shares of stock of their Louisville television station. 
This loan represents interim financing by Sonderling Broadcasting until 
such time as the company takes down a long-term loan which has already 
been committed to by two insurance companies. 


While as commercial bankers we are in no position to advise you 
as to the relative attractiveness of Sonderling Broadcasting stock as an + ete 
investment, let me assure you that, based on our experience and its ea ings 
history, the company is financially sound and well managed. 


If you have any other questions, we would be more than pleased to 
be helpful. 


HeGelY I | Sincerely yours, . 


APR 5 1968 


Do WITT PEPPER & HOWELE 
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Mr. Sidney Pepper 1) 5 Gl: Waal 
DeWitt, Pepper & Howell L S 
120 Broadway f 

New York, New York 10005 BPR & 1900 
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Do WITT PEPPLR & HoY/elk 
Dear Mr. Pepper: 


Mr. Egmont Sonderling has asked me to write you regarding State Mutual 


CE: M 


relationship with Sonderling Broadcasting Corporation. 


We were introduced to the Company in January, 1965 through 

& Company, who were acting as Sonderling's investment bankers. 

time, they wished a loan of $2,500,000, a portion of which was to be 

to pay off bank borrowings incurred for the purchase of radio station 
WWRL_in New York City and the remainder to be taken down when they pur- 
chased another station. 


During the period of our investigation and negotiations, Sonderling com- 
pleted negotiations for the purchase of radio station WOL in Washington, 
D.C. 


We were favorably impressed by Mr. Sonderling, his record, and the profit 
potential co. his company, so we purchased a $2,500,000 6% note due in 12 
years at that time. Our initial confidence in this situation has proven 
to be amply justified. Sonderling turned both WWRL and WOL, both money 
losers, into highly profitable operations in a remarkably short period of 
time. IJlis company has turned in an excellent earnings performance, as 
you have probably secn from reading their recent prospectus. 


In July of this year, we will increase our loan to Sonderling Broadcasting 
from $2.5 million to $4.0 million. Another institutional investor has 
committed $4.0 million in addition. The $5.5 million will be used to fund 
a portion of the price paid for the recently acquired TV Station in 
Louisville, Ky. 


We have found Mr. Sonderling to be conservative in his business outlook 
but highly profit orientated. He makes a very comprehensive analysis of 
prospective acquisitions before committing his company. He docs not tke 
the risks inherent in any acquisition without convincing himself that the 
expected rewards are more than commensurate. He is an individual of the 
highest integrity, and abides by all of the provisions of our loan 
agreement. 
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Mr. Sidney Pepper April 2, 1968 
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The only major weakness we were aware of in Sonderling Broadcasting was 
the absence of strong backup management. Each of his station managers 

is fully competent to run the affairs of the station, but none has the 
capacity to step into Mr. Sonderling's shoes. The addition of Mr. Allen 
Henry to management in 1967 has probably alleviate? the problem somewhat, 
although I must admit that in my opinion top manag: sent is still thin. 
The presence of two representatives of Bear, Stearns & Company on 
Sonderling's Board has been very helpful to the Company in this regard 
however, particularly in the areas of financial planning and control, 
and evaluation of acquisitions. 


Perhaps the best indication of our confidence in the future of this 
company is the fact that in addition to a $4.0 million loan (a large 
commitment for State Mutual), we are one of their largest stockholders. 


Please do not hesitate to call if I can be of any further assistance. 


Very truly yours, 


ene’ Jy 
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AGREEMENT dated as of 


May 1968, between SONDERLING 
POADCASTING CORPORATION, 4n Illinois 
COrpuration (hereinafter called SBC), and 
MODERN TALKING PICTURE SERVICE, INC. , 

4 Delaware COrporation (hereinafter 


Called Modern). 


the terms hereinafter Provided, 
NOW, THEREFORE, the parties hereto agree as follows: 


Re Transfer of Assets, (a) Upon the terms and 
———+—2f Assets 


reement, Modern 


agrees at the Closing (as hereinafte, defined) Co sell, convey, 


assign, transfer and deliver to SBC, ard SBC agrees CO purchase 


and accept from Modern al] the assets, Properties, 800dwill ang 


business of Modern as a 80ing concern (ex 
Co in Section 1(b)), together with such additions thereto as 
Shall occur from the date hereof to the Closing Date (ae 

hereinafter defined), and the right to use the name "Modern 
Talking Picture Service, Inc." or Similar names (said assets 


-4nd rights being hereinafter Called the Acquired Assets), 


> ° 
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. (b) Anything hereinabove to the contrary 
notwithstanding, the following assets and properties shall 


be retained by Modern: 


(i) Cash not in excess of $10,000 

in such amount as may be agreed upon 
by Modern and SBC to cover Modern's 
tax and other expenses in connection 
with its performance of this Agreement 
and its liquidation and dissolution. 
Modern shall promptly pay over to SBC, 
not later than December 31, 1968, such 
cash which Modern does not expend in 


. payment of such expenses. 


(ii) The minute books, stock books and 
corporate seal of Modern, provided that 
upon the dissolution of Modern, Modern 
shall deliver to SBC, as custodian, the 
corporate records and seal retained by 
Modern as provided in this Section 

1(b) (ii). Such books and records shall 
be available to Modern and its repre- 
sentatives fer use in connection with 


tax matters and the liquidation of 


Modern and Modern shall have the right 
to borrow such documents and to make 


copies thereof for presentation in any 
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litigation or proceeding in which 
Modern may be involved. Such books 
and records shall be preserved by 
SBC for at least six years after the 


Closing. 


(iii) Modern's rightsunder this 
Agreement and the cash payable upon 


the Closing. 


2. Consideration. (a) In consideration of 
the sale, assignment, transfer and delivery of Modern's 
assets to SBC as provided herein, SBC shall at the Closing 


pay as hereinafter provided $2,8000,000. 


. Assumption of Liabilities. (a) At the Closing 


SBC shall assume and agree to pay, perform and discharge: 


(i) All the debts, liabilities, 
obligations contracts and commitments 
of Modern as of the close of business 


on the Closing Date and under its Profit 
Sharing Plan to such date, 


(ii) All the federal, state and munici- 
pal tax liabilities of Modern except for such 


transactions occurring after the Closing 


Date .t referred to in Section 4(b) hereof. 
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(b) Notwithstanding the foregoing, SBC shall 


not assume or be obligated to pay, perform or discharge: 


(i) Liabilities or obligations of 
= . Modern to make distributions to its 
stockholders as dividends in liqui- 


dation or otherwise; 


(ii) Liabilities and obligations of 
Modern under or with respect to any 
transaction occurring after the Closing 
Date ‘siccane as herein or otherwise 


agreed in writing between the parties; 


(iii) Liabilities and obligations of 
Modern incurred in connection with or 
related to the transfer of assets and 
business of Modern pursuant to this 
Agreement, or in connection with 
Modern's liquidation and dissolution, 
except that SBC shall pay any and all 
sales snd use taxes in connection 


with the said transfer. 


(c) Nothing contained in Section 3 shall 


-elieve Modern from any obligation under covenants, wa) inties 


or agreements contained in this Agreement. 
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4. The Closing, Etc. (a) Consummation of the 
transfer and acquisition of the assets hereunder shall 
constitute the Closing and the place, date and time of the 
Closing shall be at the offices of The Corporation Trust 
Company, 15 Exchange Place, Jersey City, New Jersey, at 
2 p.m. on the 14th day of May, 1968, or at such time and 
place as Modern and SBC may mutually agree (said time and 


place of Closing are herein called the Closing Date). 


(b) At the Closing Modern will execute and 
deliver to SBC proper instruments of assignment, conveyance 
and transfer, in the form approved by counsel for SBC of 
all its right, title and interest in and to all of the 
Acquired Assets, except for such Acquired Assets as to 
which SBC shall request a delay in the assignment thereof. 
Such assets are hereinafter referred to as "Delayed Assets". 
An assignment of the Delayed Assets shall be made by Modern 
to SBC within 10 days after a written request therefor and 
at Modern's sole option by December 31, 1968. SBC shall 
hold Modern harmless from any and all liability and taxes 


in connection with such Delayed Assets. 


{c) At the Closing SBC will issue and deliver 
to Modern -a bank. cashier's or a certified check for 


_ $2,800,000.00 payable in New York, New York, funds to the 


order of DeWitt, Pepper & Howell, attorneys, for deposit 
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in a Special Attorney account at the Chase Manhattan Bank 
or the Chemical Bank New York Trust Company in the name 

of DeWitt, Pepper & Howell, Attorneys. The then officers 
of Modern shall cause $100,000.00 of the said amount to 

be paid to Commonwealth Corporate Development Co., Inc. 
and $50,000.00 of the said amount to Sidney Pepper, counsel 
and a director of Modern, and $1,250,000.00 shall be paid 
pro rata to the shareholders of Modern as soon as possible 
after the surrender to Modern in care of DeWitt, Pepper 

& Howell, of their certificates for stock of Modern. Such 
surrender of their certificates shall be without prejudice 
to their respective rights to receive their pro rata shares 
of the balance of $1,250,000. and interest thereon as 
hereinafter provided. Of the said moneys paid to DeWitt, 
Pepper & Howell, attorneys, by SBC as aforesaid, $1,400,000. 00 
shall be used to acquire a certificate of deposit from the 


Chase Manhattan Bank or another New York bank payable 


January 2, 1969 at the said bank. SBC's claims, if any, 
for a breach of any warranty herein shall be limited to 
the amount of the said certificate of deposit and shall 
be asserted, if at all, not later than six months after 
the closing herein by written notice thereof to Modern. 
If not asserted, such claim shall deemed barred and 

: ‘ released. If asserted and not rescived by the parties 
within thirty days thereafter, such claim or claims shall 
be submitted promptly to arbitration under the rules of 
the American Arbitration Association, New York, New York, 


whose decision shall be binding upon both parties. From 
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the moneys represented by the proceeds of the certificate 
deposit and the interest payable thereon an amount to the 
extent needed to satisfy any such claim of SBC as agreed 

to by the parties or as resolved by arbitration as afore- 
said shall be paid to SBC as soon as possible after January 
2, 1969. The balance shall be paid to Modern's stock- 
holders and Commonwealth Corporate Development Co... Ine. 
and Sidney Pepper in the proportions as hereinbefore stated 


in this section. 


(d) As soon after the Closing Date as is 
reasonably possible Modern will change its name to such 
other dissimilar name as will permit SBC to use the name 
of Modern or to use a subsidiary having the name of 
Modern, or a name similar thereto to carry on the business 
of Modern and to qualify such subsidiary in all states in 
‘which Modern is engaged in business and Modern will, in 
connection therewith, execute such consents to said use 
or incorporation, or qualification as may, in the opinion 


of counsel of SBC, be necessary or expedient. 


(e) Modern at the request of SBC will delay 


its dissolution to December 31, 1968 pending a transfer 


of the Delayed Assets to SBC. Pending such transfer any 


income and expense in connection with such Delayed Assets 


shall be the income and expense of SBC. Modern shai. wt 
be obligated to perform any services in connection with 
such Delayed Assets and its liability in connectio. there- 
with shall be limited to turning over to SBC whatever it 
may receive on account of such Delayed Assets. The cost 

of the preparation and filing of any tax returns for Modern 
required by reason of the receipt or accrue of any receipts 


from the Delayed Assets shall be borne by SBC. 


5. Representations and Warranties of Modern. 

Modern represents, warrants and agrees as follows: 
(a) Organization and Qualification of Modern. 

Modern is a corporation duly organized, validly existing 
and in good standing under the laws of Delaware and is duly 
qualified as 1 foreign corporation in the states listed 
in Schedule A, attached hereto. Modern has the corporate 
‘power and is entitled to carry on its business and to 


lease and operate its properties in the places-where such 


places of business are now conducted and such preperties 


are now leased and operated. 


(b) Subsidiaries. Modern has one wholly-owned 
ubsidiary, T.V. Movie News, Inc., a New York corporation 
(herein.fter called T.V.M.N.), an inactive corporation. 
‘Moderi owns all the issued and outstanding stock of T.V.M.N. 


free and clear of all liens, charges or encumbrances of 
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any nature whatsoever. There are no outstanding warranvs, 
options or other commitments relating to the authorized 


and unissued or to the issued shares of T.V.M.N. 


SNS Capital Stock. The authorized capital 
stock of Modern consists of 590,000 shares of Common Stock, 
$1 par value. There are presently issued and outstanding 
94,50C shares of such Common Stock, all of which are duly 
and validly issued, fully paid and nonassessable. Modern 
holds :no shares of its Common Stock in ‘ts treasury. 

There are no outstanding warrants, options or other 
commitments relating to the authorized and unissued shares 


of such Common Stock. 


(c) Financial Statements. The balance 
sheet of Modern as of June 30, 1967 wid the statement 
of income for the year ended on that date. heretofore 
delivered to SBC, have been certified by Main Lafrentz and 
Company, independent public accounts. They are believed 
to have been prepared in conformity with generally accepted 


accounting prirciples applied on a basis consistent with 


that of the pr -ading year and to fairly represent the 


results of operation for such period in conformity with 
generally accepted accounting principles applied on a 


basis consistent with that of the preceding year. 
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(e) Real Property. Attached hereto as Shedule 
B is a brief description of all real property leased to 
Modern. Modern has valid and enforceable leases not in 
default with respect to the premises purported to be leased 
by it, free and clear of all mortgages. Modern does not 
own and has not contracted tc purchase or acquire any real 
estate or any interest therein other than as lessee as set 


set forth in Schedule B. 


(f) Personal Property. Modern owns or 
leases all the personal property reflected ti its balance 
sheet at June 30, 1967, free and clear of all mortgages. 
The equipment owned or leased by Modern is in operating 


condition and repzir. 


(gz) Patents. Modern owns or possesses 
adequate licenses or rights to use, all patents, trade 
‘secrets, trade-marks, trade names or copyrights necessary 


to conduct its business as now operated. 


(h) Contracts and Commitments. Except asset 
forth in Schedules B, C and D attached hereto, Modern is 
not a party to any written or oral, express or implied 
(i) contract or commitment for the employment of any 
officer or employee, (ii) contract or commitment to any 

‘labor union, (iii) insurance policy, (iv) lease under 


which it is lessor, except for a sublease to its landlords 
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at 1212 Aveaue of the Americas of the 22nd floor of that 
building for a term ending July 31, 1970, or (v) material 
contract or commitment not made in the ordinary c urse 


of business. 


(i) Litigation. There are no actions, suits 
or proceedings (whether or not purportedly on behalf of 
Modern) pending, which involve the likelihood of any ad- 
verse judgment or liability not fully covered by irsurance 
or which may result in any material adverse change in the 
business, properties or assets or in the condition, financial 
or otherwise, of Modern. Except for an action brought 
by Richard M. Hough in the Cuurt of Chancery of the State 
of Delaware against Modern, SBC ar. others, Modern does 
not know of any order, writ, injunction or decree that has 
been issued by, or requested of, any court or governmental 
‘agency which does or may result in any material adverse 
change in its business, properties or assets or in its 


condition, financial or otherwise. 


(j) Taxes. The amounts set up as provisions 
for taxes on the balance sheet of a en as of June 30, 
1967, are believed to be sufficient for the payment of all 
unpaid federal and state taxes of Modern, applicable to 
the period ended on such balance sheet date. There may 
be unaccrued sales, use and personal property taxes in an 


amcunt estimated to be not more than $10,000. Modern has 
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filed all income tax returns required to be filed by it 
by the United States of America and has paid all taxes which 
have become due pursuant to such returns and pursuant to 
any assessment which has been received by it. Federal 
income tax returns of Modern have been examined by the 
Internal Revenue Service through the fiscal year ended 

e 30, 1965, and all deficiencies, if any, proposed as 


a result of such examination have been paid or settled. 


(k) Compliance with Law. To the best of 
the knowledge and belief of Modern it has complied in 


all material respects with all laws, regulations and 
orders applicable to its business in the jurisdictions 


in which it has offices. 


(1) Insurance. The Soatuees properties 
and assets 2f Modern of an insurable nature are insured 
in the amounts and against the risks normally insured 
against by companies engaged in a business similar to 


that of Modern, as set forth in Schedule D attached hereto. 


(m) Accounts Receivable. All accounts re- 
ceivable of Modern are current and collectible to the 
best of its knowledge, except to the extent that a 
_¥eserve for bad debts, not in excess of $10,000, has 


been established therefor. 
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(n) No Default. The execution and delivery 
of this Agreement and compliance with the terms hereof by 
Modern will not conflict with, or result in the breach of 
any of the terms, concitions or provisions of, or consti- 
tute a default under, or result in the creation of any lien, 
charge or encumbrance upon, any of the properties or assets 
of Modern pursuant to any corporate charter, by-law, in- 
denture, mortgage or lease, to which Modern is a party or 


by which it is bound, except for such acquired assets which can 


only be assigned with consent. 
(0) Performance of Obligations. Modern, 


to the best of its knowledge, has in all respects performed 
all obligations required te be performed by it to date 

and is not in default in any respect under any contracts, 
agreements, leases or other instruments to which 5 ae oe 
party or by which it is bound. True and correct copies 
“of all such documents described in any schedule attached 


hereto have heretofore been made available to SBC. 


(p) Post Balance Sheet Changes. Since 
June 30, 1967, Modern has not (i) tesucd any stock, bonds, 
or other corporate securities, (ii) incurred any obli- 
gations or liability (absolute or contingent) except to 
the Chase Manhattan Bank, and in connection with an 


authorized bid for the Chem study films, other than 
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current liabilities incurred, and obligations under 
contracts entered into, in the ordinary course of 

business, (iii) declared or made any payment or distri- 
bution to stockholders, except for dividends not in ex- 
cess of a total of $.33 per share, or purchased or redeemed 
any sheres of its capital stock (iv) mortgaged, pledged 

or subjected to any other encumbrance its assets, tangible 
or intangible, other than the lien of current personal 
property taxes not yet due and payable, (v) sold assigned 
or transferred any of its assets or cancelled any debts 

cr claims, other than ii the ordinary course o* business, 
(vi) suffered any extraordinary losses or waived any 

rights of substantial value, whether or not in the ordinary 
course of business, or (vii) entered into any trans- 


actions other than in the ordinary course of business. 


(q) Execution. The execution and delivery 
of this Agreement and the transfer of assets of Modern 
contemplated hereby has been duly and validly authorized 


by the Board of Directors of Modern, except as may be otherwise 


determined in the aforesaid Hough action. 
(r) Representations and Warranties. The 


representations and warranties made in this Section 5 

_will be true and correct in all material respects oa and 
as of the Closing Date with the same force and effect as 
though such representations and warranties had been made 


on the Closing Date. 
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6. Representations and Warranties of SBC. SBC 


represents, warrants and agree as follows; 


. ) “xeeution. The Board of Directors of SBC 
has duly auchorized e execution and delivery by the proper 
officers of SBC of this Agreement and the perforinance by 


SBC of all the acts and transactions contemplated hereby. 


> Covenants of Modern. Modern covenants and 


agrees as follows: 


(a) Modern has procured the written consent 
of a majority of its stockholders in the form of Exhibit E 


attached hereto. 


(b) From the date of this Agreement and 
until the Closing Date Modern will conduct its business 


in substantially the same manner as heretofore agneeter: 


(c) From the date hereof through the Closing 


Date, Modern will not (i) incur any obligation or liability 
(absolute or contingent), except current liabilities incurred, 
and obligations under contracts entered into, in the 

ordinary course of business; (ii) mortgage, pledge or 
voluntarily subject any assets, tangible or intangible 

‘tto liens except those of taxes, (iii) sell or transfer any 


of its tangible assets except in each case in the ordinary 
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course of business; (v) waive any right of any substantial 


value; or (vi) enter into any transaction or series of 


transactions other than in the ordinary course of business, 


except in each case as allowed by this Agreement or with 
the prior written consent of SBC and except further that 
Modern may pay to its Profit Sharing Trust the amount it 
is obligated to pav under its Profit Sharing P1cau with 


respect to its earnings for the period since July l, 1967. 


(d) All income, franchise, ‘ales and 
other tax returns and reports of Modern of the kind and 
for the jurisdictions whic ave been heretofore filed 
and which may be due prior to the date hereof (including 
those relating to periods after the Closing date) shall 
be prepared by Mov >r., but shall not be filed without prior 
examination and approval of SBC's counsel, which approval 
shall not be unreasonably withheld. If such returns are 
not filed because of SBC's refusal to approve them, SBC 


shall hold Modern and its stockholders and distributees 


harmless from all proceedings brought by tax authorities. 


8. Conditions to Obligations of SBC. The obli- 


gations of SBC hereunder are, at the option of SBC, subject 


to the conditions that at the Closing Date: 


(a) All the terms, covenants and conditions 
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to be complied with or performed by Modern on or before 


’ the Closing Date shall have been fully complied with or 


performed in all material respects. 


(b) The representations and warranties 
made by Modern herein shall be correct in all material 
respects, on and as of the Closing Date, and Mode.-n shall 
have causaito be delivered to SBC a certificate to that 


effect dated the Closing Date and signed by Modern. 


(c) All actions, proceedings, instruments 
and documents required to carry out this Agreement by 
Modern or incident thereto, and all other related matters, 


shall have been approved by counsel for SBC. 


(d) SBC shall have received the opinion 
of Messrs. DeWitt, Pepper and Howell, counsel for Modern, 
dated the Closing Date, in form and substance satisfactory 
to SBC's counsel, to the effect that: (i) Modern is a 
corporation duly organized and validly existing under 
the laws of the State of Delaware, (ii) all corporate 
proceedings required to be taken by or on the part of 
Modern to authorize it to carry out this Agreement and to 
convey, assign, transfer and deliver to $BC the Acquired 
Assets which it may properly assign in accordance with 


this Agreement have been duly and properly taken, 
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(iii) this Agreement has been duly executed by Modern and 
is a legal, valid and binding obligation of Modern in 
accordance with its terms, and (iv) the instruments 
delivered by Modern to SBC have been duly authorized, 
executed and delivered, are legal, valid and binding in 
accordance with their terms, and sufficient for purposes 


of recordation and filing where permitted by law. 


9. Conditions tc Obligations of Modern. The 


obligations of Modern hereunder are, at the option of 


Modern, subject to the conditions that, at the Closing Date: 


(a) All the terms, covenants and conditions 
of this Agreement to be complied with or performed by SBC 
on or before the Closing Date shall have been fully complied 


with or performed in all material respects. 


(b) The representations and warranties 
made by SBC herein shall be correct in all material 
respects, on and as of the Closing Date, with the same 
force and effect as though such representations and 
warranties had been made on the Closing Date and SBC shall 
have caused to be delivered to Modern a certificate to 


that effect dated the Closing Date and signed by SBC. 


(c) Modern shall have received an 
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opinion of Messrs. Becker & Silberberg, counsel for SBC, 
dated the Closing Date, in form and substance satisfactory 
to Modern's counsel, to the effect that (i) SBC is a 
corporation duly organized, validly existing and in good 
standing under the laws of the State of Illinois; (ii) SBC 
has full power to acquire the assets as provided herein, 
(iii) all corporate and other proceedings required to te 
taken by or on the part of SBC to authorize it to carry 
out this Agreement and to execute it have been duly and 
properly taken, and (iv) this Agreement has been duly 
executed by SBC <nd is a legal, valid and binding obli- 


gation of SBC in accordance with its terms. 


10. Conditions to the Respective Obligations 
of SBC and Modern. The respective obligations of SBC and 
Modern are, at the option cf SBC and Modern, respectively, 


subject to the further condition that: 


(a) No action or proceeding shall be 
pending or threatened on the Closing Date wherein an 
unfavorable judgment decree or aidinn Wolke prevent or 
make unlawful the carrying out of this Agreement or would 
cause the transaction contemplated by this Agreement to 
be rescinded or would require SBC to divest itself of any 


of the business or assets of Modern. 
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(b) The Closing hereunder shall have occurred 


on or prior to May 14, 1968. 


11. Access to Premises. Between the di te hereof 
and the Closing Date Modern will afford the officers and 
authorized representatives of SBC free and full access to 
the premises, properties, books and records of Modern in 
order that SBC may have full opportunity to make such 


investigations as it shall desire. 


12. Expenses; Finders' Fees. Except as other 
wise provided herein, SBC and Modern shall each pay its 
own expenses in connection with this Agreement and the 
transactions contemplated hereby. The brokerage fees of 
Corporate Finders & Consultants, Inc. will be paid by SBC. 
SBC agrees to indemnify Modern against any claims of third 
parties for brokerage commissions or finders' fees in con- 
nection with the transactions contemplated hereby insofar 
as st«. claims are alleged to be based on arrangements or 
agreements made by SBC, and Modern agrees to indemnify SBC 
against any such claims insofar as they are alleged to be 
based on arrangements or agreements by Modern or its stock- 


holders. 


13. Survival of Representations. The covenants, 
‘representations and warranties contained in this Agreement 


shail survive the Closing hereunder. 
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14. Miscellaneous. (a) ‘The parties may, by 
written agreement, (i) extend the time for the performance 
of any of the obligations or other acts cf the parties hereto, 
(ii) waive any inaccuracies in the representations contained : 
in this Agreement or in any document delivered pursuant 
to this Agreement, and (iii) waive compliance with or modify 
any of the covenants contained in this Agreement and waive 
or modify performance of any of the ©! ligations of either 
of the parties hereto. Any agreemert on tic part of either & 
party for any such extension, modification or waiver shall 
be validly and sufficiently authorized for the purposes 
of this Agreement, if authorized by the President or a 


Vice President of such party. 


(b) This Agreement shall be binding upon 
and inure to the benefit of the parties hereto and their 
respective successors and assigns, provided, this Agree- 
ment shall not be assigned by SBC, except to a wholly-owned 
subsidiary. In the event of an assignment by SBC of any 
of its rights hereunder to a wholly-owned subsidiary of 
SBC, the fulfillment by such Niat dines of the conditions 
to Moder-'s obligations hereunder shall satisfy such condi- 
tions, but shall not relieve SBC from its executory under- 


takings herein. 


(c) All notices, consents, requests, in- 


structions, approvals and other comaunications provid 
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for herein shall be validly given, made or served, if in 
writing and delivered personally or sent by registered 
mail, postage prepaid, if to Modern, addressed to Modern, 
c/o of Messrs. DeWitt, Pepper & Howell, 120 Broadway, 
New York, New York 10005, and if to SBC, attention Mr. 
Egmont Sonderling, 666 East Ocean Boulevard, Long Beach, 
California, 90802, andi to A. Harry Becker, Esq., 1001 
Pennsylvania Building, Washington, D.C, 20004. 


(d) This instrume it and the exhibits annexed 
hereto and made a part hereof contain the entire agreement 
between the partie, :.ereto with respect to the sale and 
purchase of tne Acquired Assets and the other transactions 
contemplated herein, supersede all prior agreements or 
understandings between the pa:ties hereto relating to the 
eubiect matter hereof and shall be governed by the law of 


_the State of New Yorl 


(es This Agreement may be executed in 
multiple counterparts, each of which shall constitute an 
original, but all of which taken together shall constitute 


one and the same instrument. 


IN WITNESS WHEREOF, the parties hereto have 


caused this Agreement to be duly executed and their 
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respective corporate seals to be affixed hereto, all as 


of the day and year first above written. 


[Corporate Seal] 


ATTEST: 


A. tarry Becker 
Assistant Secretary 


{Corporate Seal] 
ATTEST: 


Edmund H. Cox 


Assistant Secretary 


' SONDERLING BROADCASTING 


CORPORATION 


pT ee ee 
Egmont Sonder ling 
President 


MODERN TALKING PICTURE 
SERVICE, INC. 


fusible t Llu 


Howard }f Eber.e 
Vice President 


ADBR RESSES 
Ata PICs 


Anchorage, Alaska 99501 
c/a Pictures Ine 
8L1 8th Avenue 
Mr, Richard Norman 


279-1515 


but ask for operator 


* Atlanta, Georyia 306308 


714 Spring Street, BV. 
Mr, Thomas L. Gunter 


875 5666 
Srea code 401 


Boston, Massachusetts 021 
1168 Commonwea'th Ave. 
Mr. James Lowe 


734.3732 
Area code 617 


Buffalo, New York 14202 
c/o Buchan Pictures 

122 West Chinpewa Street 
Mr. Fr2d Buchan 


853-1805 
Area code 716 


Cedar Rapids, lowa 52404 
c/o Pratt Sound Films, Inc. 
129 Third Avenue, S.W. 

Mr3. Louise Nordstrom 


365-0557 
Area code 319 


Charlotte, North Carolina 28202 
503 North College Street 
Mr. Max Austin 


377 °574 
Areacod. 34 


* Chicago, Wlinois 60611 


160 E. Grand Ave 
Mr. Witham Gallagher 


467-6470 
Area code 312 


*& C.ncinnati, Ohio 45202 


9 Garfield Place 
Mrs. Rusalie Kuwatch 


421-2516 
Area code 513 


Cleveland, Ohio 44115 
c/o Film Programs, Inc. 
2238 Euclid Avenue 

Mr, Al Shobel 


621-9469 
Area code 216 


%& Dallas, Texas 75207 


1411 Siocum Strect 
Mr. Ed Cothran 


742-4105 
Area code 214 


Denver, Colorado 80204 
c/o Cromar’s Modern Films 
922 Bannock Street 

Mr, R. Kenneth Cromar 


244-4621 
Area code 303 


SALES 


1212 Ave. of the Americas 
New York, New York 10036 
765-3100 (Area code 212) 


1717 N. Highland Ave 
Los Angeles, Calif. 90028 
462-2201 (Area code 213) 


200 Little Falls ©: cet 
Fails Church, Virginia 22046 
532-0450 (A: 2a code 703) 


& Alsu Inetides Televicion 


SeERViCiz 


Area code 917. 


SCHEDULE A 
MANAGERS OF 
ibid Ebb 


Detroit, tlichigan 48203 

co Enpioman Visual Education Service 

14533 Second Avenue 883-7333 
Mr, Lewis Lash Area code 313 


Harrisburg, Pennsylvania 17105 
c-0 J. P. Lilley & Son, Inc. 
928 North Third Street 
(P.0. Box 3035) 

Mr. J. K. Lilley 


238-8123 
Area code 717 


Honolulu, tHlawaii 96813 

c/o Fiim Services of Hawaii, Ltd. 
742 Aia toana Bivd 

Mrs. Arlayne Rosenstock 


581-928 


Houston, Texas 77027 
4084 ‘Nestheimer Road 
Mr. Gene Riggs 


622-3841 
Area code 713 


Indianapolis, Indiana 46204 
102 East Verret Street 
Mrs. E. S. Poff 


635-5331 
Area code 317 


Kansas City, Missouri 64111 
3718 Broadway 


Mrs. Helen Bertsch 


561-1208 
Area code 816 


Los Angeles, California 90038 
1145 N. McCadden Place 
Mr, Jack Whalen 


469-8282 
Area code 213 


Memphis, Tennessee 38104 
214 Souih Cleveland Street 
Miss T. 8, Boland 


275-3187 
Area code 901 


Milwaukee, Véisconsin 53202 
c/o Roa’s Films 

1696 North Astor Street 

Mrs. Roa K. Birch 


271-0861 
Area code 414 


Minneapolis, Minnesota 55403 
c/o Elliott Film Company 
1114 Nicollet Avenue 
Mr, Fred Hoffman 


336-2645 
Area code 612 


New Orleans, Louisiana 70130 
c/o Dulta Visual Service, Inc. 
715 Girod St. 

ir, F. J. Didier 


525-9061 
Area code 504 


& SERVICE 


1909 Prudential Plaza 
Chicago, Illinois GO601 
337-3252 (Area code 312) 


910 Penn Ave. 
Pittsburgh, Pennsylvania 15222 
471-9118 (Area code 412) 


16 Spear Street 
San Francisco, California 94105 
982-9414 (Area code 415) 


Cot tn addewee ANTALK HEY Yan 


WwOR 
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525-5530 
Area code 212 


ERN TALL 
SRARIES =| 


New York 
1212 Ave. of the Americas 
New York, fl. ¥. 10036 
Mr. Alex Siodmak 


Serving the boroughs of Manhattan & Bronx only. 


% 315 Sprin, old Avenue 
Summit, N. J. 67301 
Mr, I. L. Marchewka 
Serving Connecticut, northern New Jersey and 
southern New York State and the borourss of 
Brooklyn, Queens and Richmond in NYC. 


277-6300 
Area code 201 


Omaha, Nebraska 68102 
c/o Modern Sound Pictures, Inc. 
I 1410 Howard Street 
=~ Mr. Keith T. Smith 


341.8476 
Area code 492 


Phitadelphia, Pennsylvania 19107 
1234 Spruce Street 
Mrs. E. H. Dunn 


545-2500 
Area code 215 


Pittsburgh, Pennsylvania 15222 
910 Penn Avenue 
Mr. Hal Smith 


471-9118 
Area code 412 


St. Louis, Missouri 63103 
+  ¢/o Swank Motion Pictures, Inc. 
£7261 So. Jefferson Avenue 
Mr. P. Ray Swank 


531-5109 
Area code 314 


% San Francisco, California 34105 
16 Spear Street 
Mr. William Schweizer 


982-1712 
Area code 415 


Seattle, Washington 98103 

c/o Rarig Presentation Services, Inc. 
2100 North 45th Street 
Mrs. E. A. Rariyg 


633-3878 
Area code 206 


Washington, D. C. 20006 
927 Nineteenth Strect, NW. 
Mrs, Maria Denis 


723-6611 
Area cuve 202 


%* CANADA 
Don Mills (!Actro Toronto), Ontario 
1875 Leslie Street 444-7347 
Mrs. Lottie Wilson Area code 415 


Montreal 1, Quebec 
485 KicGill St. et 
Mr. Pierre Brus: ile 


878-3644 
Area code 514 


Shipments of films & merchandise 
from the U. S. must hove proper 
customs documentotion, of they 
will be returned to sender 


OFKICISS 


1943 Leslie St. 
Don Mills —Ontario, Canada 
444-7359 (Area code 416) 


NATIONAL WAREIIOUSE 

2323 New Hyde Park Road 

New Hyde Park, L. 1., N.Y. 11046 
437-6313 (Area cocle 516) 


aw Printed in ULS.A 


1/en 


SCHEDULE A Continued 


Modern Talking Picture Service, Inc. operates offices 


as indicated on the preceding page except where "L" appears. Such 


offices are cperated by licensees. 
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SCHEDULE C 


Agreement with Carl H. Lenz deted December 17, 1964 
for seven years from September 1, 1964 with two additiord four 
year:renewals unless either party gives the otuer six months prior 
written notice. 

Agreement with William H. MacCallum dated December 17, 
1964 for f° years commencing September 1, 1964 with a second 
term of fiv' errs as provided in the said agreement. 


“nion Contracts: 


Airport Parties Expiration date 
Atlanta M:dern Talking Picture Feb. 3, 1969 
Service, Inc. and Local 

225 IATSE 
*Denver Cromar & Local 230 IATSE April 1, 1969 
Kansas City Modern Talking Picture 

Service, Inc. and Local 

170 IATSE Feb. 1970 

‘EE *Minneapolis Modern Talking Picture 

Service, Inc. and Local 

219 IATSE July 31, 1968 
Pittsburgh Modern Talking Picture 

Service, Inc. and Local 

171 IATSE Oct. 31, 1969 
*Seattle Rarig and Union Jan. 1,. 1970 


*The employees at the Denver, Minneapolis and Seattle 
airports are paid by the respective licensees who 
in turn bill Modern Talking Picture Service, Inc. 


Agreement with DeWitt, Pepper and Howell for legal 


services, 
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EYE BT 2 VMOQDoERN MARKETING PROGSGRANS 


MODERN TALKING PICTURE SERVICE. INC. « 1212 AVENUE OF THE AMERICAS +» NEW YORK, N. Y. 10C 36 


212 765-3100 


May 7, 1968 


Mr. Sidney Pepper, Esq. 
DeWITT, PEPPER & HOWELL 
120 Broadway 

New York, New York 


Dear Mr. Pepper: 


At George Vicker's suggestion, I am pleased to forward the 
following information regarding MODERN MARKFYING PROGRAMS: 
, 


TITLE OF SERIES: NO OF TITLES: DATE OF CONTRACT: 


SOUND SLIDE FILMS 2 February 26, 1968 
*(Shoplifting - 
Bad Check Passing) 


*These 2 slide films are the property of MODERN MARKETING 
PROGRAMS. 


SUCCFS>F)0!. SELLIWG March, 1968 
SERIL* 


SOMEONE'S STEALING February 26, 1968 
FROM YOU 


VISUAL AIDS February 1, 1967 
A CLASS OF YOUR OWN 


PEOPLE SELL PEOPLE October 4, 1965 
PROFESSIONAL SELLING 

PRACTICES - SERIES I 

PROFESSIONAL SELLING 

PRACTICES - SERIES II 


Continued ossd6s:> 


“TITLE OF SERIES: 


PROFESSIONAL FOOD 
PREPARATION & SERVICE 


PATIENTS ARE PEOPLE 


U.S. GOVERNMENT 
FILMS 
G.S.A. CONTRACT 


KMK:em 


es ODRAN 
noo 


MEDICAL 


- §81a 


Mr. Sidney Pepper, Esq. 
May 7, 1968 


Page - 2 - 
NO. OF TITLES: DATE OF CONTRACT: 
9 July 29, 1966 
6 July 14, 1967 
140 July, 1966 
Sincerely, 


MODERN MARKETING PROGRAMS 


hal 4 koe lees 


Karl M. Kuechenmeister 
General Manager 


C TENING 


ARADIVR J 


PRBOUE CY 29, 


, ae Ym 
Se oe eS 


Current Assets: 
fash 
Accounts 4: 
Inventory 
Prepaid Fxvenses 


Notes Receivable (Ke" 


Total Current Arcsevs 
Cash Surrender Value Life Insurance 
Fixed Assets (New) 


Other Assets 


TOTAL 


LIPIS & STOUTOTDIES Ei 


Current “Yaobilitics: 
Notes Payable 
Accounts Payable 
Acerucd: toes 
Aecrued Profit Sharing 


Totel Current Licbilities 


Sbleekho vers Manity: 
Canital Stock 
Retained Fomines 
Yotal €tockholders Fguity 


L963 AN 1) ¥ RBRUAL Yr 28, 


Tey 


PICT OF 


WITCH MJ aM Be 


19 ST 


53,616 


714,653 


§ 2,593,08 


459,000 
27 U5 
99,09 
88, 50¢ 


880, (he 


°$ 9h, 500 


A; 527, Bh 
7 ae 22 fy iTS ae 


$ 2,503,083 


$ 


INC2PAS 


(nmeneis®) 


2,214,413 


300,00 

2155 166 
91,433 
84,000 


191,199 


1. 308205 12 
1,463,212 


2,235) is 


¢ 150,000 
( 28,621) 
3,664 

4k 500 


129,543 


sane 2I9IZD, 


159, 129 


MODERW TATKING PICT 


Unk SIEVICH, THC. 


merating Revenue 
ost of Operating Revenue 
ross Profit 


administrative & Service Depart t Expense 
/ 

Mneome before Feder2]. Income Texes 

FPedercl Taxcs on 


Provision for Trcome 


Net Income 


AMOUTT 


$ h, 92k., 565 


3,919,018 


1,095,567 
808, 866 
196,701 

88, 000 


$ 108,701 


1.60.00 


79.58 


20.42 


16.43 


— 


) 
Si Se 
Aout DERORUT 


$ ) 266,418 100.00 


78.74 


3,359,576 


906,842 22.26 


721,080 16.90 


185, 762 4.36 


104 , 762 


I 
i| 
y 


Balance - July 1 


Add: 


Net Income 


Deduct: 


+ yaa “T TAT, KTP Pr way (yr? 7 OLTy7 Ww THC 
MODI (CTUFS SERVICE, INC. 
STATI: ' peony 6s ReTA LTH my ™D ‘eat MTHS 
__FEBRUAIY 29, 1968 
Le =. a A 
1907 --$71, 439,930.09 


108, 703..0 
$ 1,548,631.00 


Dividends Paid 20,790.00 
Belonce - February 29, 1963 $ 1,527,8'2 


SERVICK 


PAYS 2053 Pi 3 HY DIVISION 


1968 
SPONSORED LEAICIING 


FILMS ". AIDS 


OPERATING REVENUS i tay let 3's : 031 AnL419 ». 2S%9005 


- ™ op> . rs tperoes Tee ee 
COST OF OPé no RSVENUE 


DIRECT CHARC 


- Prints & 


NG EXPENSE 


Branch Office Costs 
Sales Office Costs ; 
Sales Promotion & Advertising 


GROSS PROFIT ~ 


01-19 


02 


03-15 


04 


06 


08 


09 


09 


12-17 


14 


16 


18 


SERIES 


‘Modern Learning Alds . 


PRINCIPAL, 


Educational Services, Inc. 
39 Chapel Street 
Newton, Mass. 02160 


Calvin Productions, Inc. 
1105 Truman Road 
Kansas City, Missouri. 


Republic Steel Corporation 
1013 Midland Building 
Cleveland, Onio 44101 


Rarig's Inc. 
5510° University Way 
Seattle 5, Washington 


Mathematical Assn. of America 


c/o University of Buffalo 
Buffalo 14, New York 


Carson New York Corporation 
123 West 57th Street 
New York 19, New York 


University of California 
Lawrence Hall of Science 
Berekeley, California 94720 


Sutherland Educational Films 
201 Norih Occidental Avenue 
Los Angeles 26, California 


Colonial Williamsburg Incorp. 


Williamsburg, Virginia 


School Mathematics Study Group 


Stanford University 
Stanford, California 


Dr. Herman Harvey 
3768 Franklin Avenue 
Los Angeles 27, California 


Prism Productions 
220 Bast 23rd Street 
New York, New York 


- 5§586a 
INDIVIDUAL 


William K.lnes 
Grivert—baktiey— 


James Y. Hash 


L. C. Michelon 


Max H. Rarig 


Harry Gehman 


Sidney Berry 


David W. Ridgway 


John Sutherland 


Rober Amory 


E. C. Begle 


Dr. Herman Harvev 


Mr. Don Herbert 


Modern Learning Aids 587a 


SERIES PRINCIPAL INDIVIDUAL 


20 Iowa State University Steve Knudsen 
Film Production Unit 
Ames, Iowa ? 
ChetTh2 Coll it& 
WBC Productions -hestie—aArries,—Pres. 
240 West 44th Strect - 
New York, New York 


Avalon Daggett Productions Avalon Daggett 
Box 14656 
Rouge, Louisiana 


of Governors Olin E. Thomas 
Wayne State University 
Detroit, Michigan 


Gallery Film Productions 

Water Il¢7 House G. V. Thayer, Jr. 
Worship Street 

London EF. C. 2, England 


Frederick R. Roycroft Mr. Frederick R. 
East Rocks Road Roycroft 
Norwalk, Connecticut 


American Broadcasting Corporation 
270 Golden Gate Avenue 
San Francisco, California 


David M. Sacks 


Raybai Technical Films, Ine Raymond Greenberg 
210 N. Boston Avenue 
North Massapequa, New York 


Calvin Productions, Inc. James Y. Hash 
1105 Truman Road 
Kansas City, Mo. 64106 


Anne Saum & Associates Anne Saum 
79 West 12th Strect 
New York, New York 


SERIES 


32 


33 


34 


35 


36 


37 


38 


39 


40 


41 


42 - 


MODERN LEARN] 


G AIDS 


PRINCIPAL 


Dr. Easton Rothwell 
Mills College 
Oakland, California 


UICSM Staff ‘ 
University of Illinois 


Committee on School Mathematics 


1210 West Springfield 
Urbana, Illinois 61801 


Lingua Films, Inc. 
6325 Santa Monica Blve. 
Hollywood, California 9t0%38 


Mathematical Association of 
America 

C/O SUNY at Buffalo 

Buffalo, New York 14214 
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INDIVIDUAL 


Dr. 


Easton Rothwell 


Mr. William Golden 


Gilbert 


R. 


Scott 


Dr. Harry Cehman 


Educational Development Center, Inc. 


39 Chapel Street 
Newton, Massacnusetts 


Mathematical Association of 
America — 

$ SUNY at Buffalo 

Buffalo, New York 14214 


American Meteorological 
Society 

45 Beacon Street 

Boston, Massacnusetts 02108 


ANS-~~Above the Horizon 
Yational Film Beard of Canada 
P. O. Box 6100 


Hontreal 3, Quebec, Canada 


Avis Films 
P. O. Box 643 
Burbank, California 91503 


Johnson-llunt Productions 
Film Center 
La Canada, California 


Hallwark Cards, Incorporated 
Kansas City 
Missouri 64141 


American Astrvemomical Society 
211 PiltzRandolph Road 


Princeton. Mew Jerancy 08540 


Mr. 


Dr. 


Kenneth C. 


™? 
We 


Ss. 


Gilbert Oakly 


Harry Cehman 


Spengler 


Jobbins 


Leslie Helhena 


<4 


ix e 


or. 


Eee 


Johnson 


William S. Johnson 


Paul 


Routiy 
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MODERN LEARNING AIDS 


SERIES 


43 


PRINCIPAL INDIVIDUAL 
Educational Development Center, Inc. 

39 Chapel Street Willer K.deurs 
Newton, Massachusetts GiibertOahktey 


Anne Saum & Associates Anne Saum 
79 West 12th Street 
New York, New York 


FEF. E. G. E. Associates Mr. Edward Brody 
4715 King Sessing Avenue 
Philadelphia, Pennsylvania 19143 


National Edu:‘ational Media, Inc. Jack L. Copeland 
6363 Sunset Boulevard, Suite 701 
Hollywood, California 


Stewart Films Lted. Hugh Marsh 
2 Orchard Road 

Malverne, Worcestershire 

England 


Philips WN. V. Mr. K. Van Nierlo 
Film Section 
Eindhaven, Netherlands 


Svenska A. B. Nordisk Tonefilm Fred Terselius 
Apelhergsgatan 58 
Stockholm, Sweden 


American Oil Company Louis H. Butler 
910 South Michigan Blvd. 
Chicago, Jllinois 


Film du Cypres Pierre Alibert 
J1 rue Jasmin 
Paris 16, France 


Scktor Filmi 
Helsinki 13 

Tarkk' Ampujank 3 B 
Firnlane 


Aimo Jaderholm 


v 


Modern Learning Aids 


SERIES 


53 


PRINCIPAL 


Education Development Center, Inc. 
55 Chapel Street 
Newton, Mass. 02160 


United Transparencies, Inc. 
P. O. Box 888 ; 
Binghamton, New York 13902 


Biofilms 

The Manor House 
Ingleton-on-Miles 
Easton, Maryland 21601 


George Borglum 
319 Crane Avenue 
Royal Oak, Michigan 48067 


Jones and Osmond, Inc. 
37 Willow Street 
Brooklyn, New York 11201 


Caprino Filmcenter A/S 
Snargvn 128 
Snargye, Norway 


Futura Films 
1611 South Beverly Glen Blvd. 
Los Angcies, California 90024 


Rarig's Presentation Services, Inc. 


5510 University Way 
Seattle, Washington 98105 


Artemis Films, Inc. 
118 Riverside Drive 
New York, New York 10024 


Artemis Films, Inc. 
118 Riverside Drive 
New York, New York 10024 
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INDIVIDUAL 


William R. Jones 


F. D. Hudson 


Erik Cripps 


George Borglum 


Peter Jones 


Ivo Caprino 


Avram S. Dorion 


Edith H. Rarig (Mrs.) 


Paul G. Winsto 


Paul G. Winston 


Y “4 

. MODERN 

4 1/ 

MOOGRN TALKING PYCTUFRC &LFVICL, INC 


1212 AVENUE OF THE AMERICAS « NOW YORK N.Y. 100U8 


e's Feo 240 


SERIES PRINCIPAL INDIVIDUAL 


86 JUNE 7 PRODUCTIONS Mr. Mel Brez 
(Strip Films) 12 East 46th Street 
New York, New York 10017 


INTERNATIONAL SALESPOWER ir. R.K. Hunter 
INSTITUTE, INC. 

Ten Highbuilding 

Suite 300 

Montgomery, Alabama 


88 JUNE 7 PRODUCTIONS Mr. Mel Brez 
(Shoplifting) 12 East 46th Street 
New York, New York 10017 


89 STEWART FILMS, LTD. Hugh Marsh 
2 Orchard Road 
Malvern, Worchestershire, England 


ANNE SAUM AND ASSOCIATES Miss Anne Saum 
79 West 12th Street 
New York, New York 1001] 


CALVIN PRODUCTIONS i James Y. Hash 
1105 Truman Road ¥ 
Kansas City, Missouri 64106 


NATIONAL EDUCATIONAL MEDIA, INC. - Jack L. 
3518 Cahuenga Boulevard, West Copeland 
Hollywood, California 90028 


E.E.G.E. ASSOCIATES Edward Brody 


4715 Kingsessing Avenue 
Philadelphia, Pennsylvania 19143 


(Continued 
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MODERN MARKETING PROGRAMS 


Page - 2 - 
SERIES PRINCIPAL _ le ____ INDIVIDUAL 
96 VACUMATE CORPORATION Mr. Samuel Bunchez 
427 West 42nd Street 
New York, New York 10036 
97 DARTNELL CORPORATION Mr. Gordon Fyfe 
4660 Ravenswood Avenue 
Chicago, Illinois 60640 
98 PORTA FILMS Mr. William H. 
4180 Dixie Highway Murray 
Drayton Plains, Michiygan 48020 
99 ANNE SAUM AND ASSOCIATES Miss Anne Saum 
79 West 12th Street 
New York, New York 10011 
CALVIN PRODUCTIONS Mr. James Y. Hash 


1105 Truman Road 
Kansas City Missouri 64106 
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EXECUTIVE CAR LEASING SYSTEM, INC. 2 Leif 
. “7 “aT i 

THUS LEASE AGREEMENT is made cad cotcrcd into at Great Neck, New York, on this aS day of co? OL 4s fy a 

19 g by and between EXECU VIVE CAR LEASING SYSTEM, INC, 2 New York corporation, whos address is Geceat Neck, New York, 


hercinaftcr called “Lessor,” and... MODERN TALEING PICTURES SERVICE, ING... 


*whese addreys is... — 1212, Sixth Avenue ..- ..New York, New York -——~—, hercinafter called “Lessee,” 


Mr fad ‘ a}! THE PARTIES HEREBY MUTHALLY AGREE AS FOLLOWS 


1. Description of Leased Vehicle: Lesor hereby eases to Lessee and Lessee hereby hires from Lessor, on the terins and conditions hercin provided, 


that ce etsin moter vehule, as follows 


stock. Ho. | year | MAKE & STYLE | MOTOR OR SERIAL NO. MONTHLY RENTAL 


! 
Be conn tds BEE inn Ms SERED | 
rixeo rent £26555 p sunit | ORIGINAL VALUE 

3 | Pleasure RS Oper-unlt isi f - 
[Qrat 


SLR ORAM es EES ——— 


Ad per Schedule "A" 
INSUS ANCE 


$ A : 
i Gonna trcisk—1d700pernuait aa eee 
saa? Spach sea ADDITIONAL EQUIPMENT PARUNUEMANCE $9... ‘Spe aaa 
Hchedule_"A 


MONTHLY 
DEPRECIATION 
RESERVE 


As per Schedule "A" RENTAL TAX 


TOTAL ) ee A: ee 


COLORS: Top Ext... __low Eat._.__ j 


© $500/$1 000,000 Bodily Injury & $25,000 Property Camoge Insurance. $59 Deductible Fire, Theft, Comprehensive & $100 Ceductible Collision Insurance. 


NOTE 1. LICENSE WILL KE BILLED STPARATILY YEARLY (WHERE APPLICABLE) 
NOTE 2. Lessee hereby apeces to immediately deposit with Lessor the sum of $..___-____. ______- to be held as security for Lessce’s proper 
performance and tu be refunded upon termination of expiration hereof provided Lessee is not then in default, and in addition thereto the sum of $___ 


representing one (1) month's rental payment in advance pursuant to paragraph 5, hercin below. 


ae . 

MGT ERN_TALKING PICTURES SSAVIOE, INC o- 
JSS a Pion atte 4 ie ae ) BP ae 
1, Term; Return of Vehicle; Expiration Date: hs lease begins on the date when said vehicle is delivered to Lessee or Lessee’s representative and 
shall remain in effect until either (i) the date said vehicie is sold under paragraph 4, or (ii) the date Lessee makes final settlement regarding the vehicle 
under paragraph 14 whichever date shall first occur. Eo .sce shall give Lessor 30 days advance notice of the date when said vchicle will be available for sale 
under paragraph 4, provided however, that the date srccified by Lessee shall not be less thin one (1) year from the beginning of the term of this lease. Lessee 
shall return said vehicle on the date so specified to Lessor at Lessor’s place of business, but nevertheless this lease shall continue in effect until the end of the 
said one (1) year, as provided above. Lessee further agrees that upon the expiration of termination of this lease for any reason, it will return to Lessor, at its 
said place of business, the said schicte, in as good condition and repair as when received from Lessor, reasonable wear and tear and damage by fire or casualty 
in excess of the anwunt of the deductible insurance excepted. Hf Lessee defaults hercunder and Lessor terminates this lease, pursuant to paraceaph 17, then this 
lease shall be deemed to have cxpercd effective as of the dote Lessor sendy Lessee written notice demanding the retuen of saud vehicle to Lesser, Lessor shall 
rive such notice to Lessee by regular mail, postage prepaid, addressed to Lessee’s last known address. Such notice shall not, however, be required in order to 
efectively terminate this lease in the event of Lessce’s default (as provided in paragraph 17) 


CNR cine 
THE ABOVE IS HEREBY APPROVED: 


i stat temmtnedantsenatann 


3. Delivery by Lessor: Lessor shall nox be liable to Lessce for any failure ot delay in obtaining the vehicle or making delivery thereuf, if the failure of 
delay shall be duc to a strike of other Labor trouble or any other cause beyond the control of Lessor.in its exeecise of reasonable care . 


4. Rental and Other Charges: 
a For the purposes of this lease, the term “original value” is hercin defined as the original value of the motor vehicle (set forth in paragraph 1 above) 
as agreed bctween Lesser and Lessce, to be ued as a basis for determining tty 6 preciation hereunler 
The term “net sales proceeds’ 1s defined as the net amount received upon a sale of sail velite after deducting all expenses incurred by Lessur, or for 


which, if such expenses were not paid, Lessor would be buble, of which, af net pattd ‘ld constitute a fica on the said vehicle and including all expenses in 
connection with said velicle aod the sate thenof, up to the completion of such sale 
€. The term “depreciated value” shall mean, as to said webate, the original value « ceduced by the sum accumulated by Lessor pursuant to paragraph 


Band pacagraph 4d. ay a depreciscion reserve 

d. Lessee agrees that it will, on each monthly rental poyment date as provided in pacgraph % heccof, pay Lessor as the fixed rent for said vehicle the 
amount xt forth in the “monthly cootal” columa in paractaph t above. Lessor shall accumulate out of each rental payment as a depreciation reserve the amount 
designated as “moathly depreciation terceve” in paragraph b above 

¢. Whea Lessee surrenders sonl vehicle to Lessor for sale, at the expiration oc termination of this lease, o¢ otherwise, of upon Lessor obtaining possession 
of said webude after Lessce’s default, Lessor shall, as sovo thereafter as practiable, couse same to be sold at its then wholesale value, depending upon its 
condition at the tine of sale. Lessee acknowledmes and asrces that Lessor has no Crhites to sell moter vebicles at retail, and is under no duty to do so with 
regard to the schicle feasest hereunder. In selling: said veluete at wholesale, Lesser shall sell same for cash to the highest bedder, and the vehicle shall thereupon 
be deenad te have bea sold at its then wholesale saluc Upon Lessee’s watten request, Lessor shall promptly furnish Lessee with an accounting: of such sale 
If the nei site proceeds excead the depreciated welue of said velucte, Lessor shall pay or credit the excess to Lessee as a refund of a portion of the rentals thereto- 
fore paid by Lessee, however, if the depreciited value of ssid vebicle excceds the net sale proceeds, then, in such event, Lessee shall forthwith pay Lessor an 
amount equal te the cacess as additeonal rental. 

6. fo addition to the forecome, Lessee agrees to pay Lessor an administrative charye of 2.597 of the gross price for which said vehicle is sold, of $25.00, 
whichever sum be the greater, such charge to be due and payable as additional reatal when final scttlement is made with respect to said vehicle pursuant te pica 
gaph 4c above ot pacigeaph Uf below. Lessor agrees to waive such charge if Lessee should lease another vehicle from Lessor at the time of such final 
tettlement 


» Payment of Rentals: The fest month's rent shail be due and payable in accortance with note 2 abowe, The second rental payment dote shall be che first 
day of the weonth followime the aventh in which said vehicle os delivered to Lessee, if dehvered on oc before the Doth of the month, aod shall be the fiet day ot 
the neat succeeding cab dee month thercafter if deliver on or after the 16th day of the month; aod the first day of each and every month thereafter shall 
also be rental payreeot dates foe sor lL vehicle, wotil the ecat pry ment period ceases as hereafter provided 


The reat prynwnt poriod for fixed rents for sail webucle shall cease on the Last day of the calendac month in which suid vehicle is sold pursuant to 
parageoph dor hot sculome at is made pursuant te parsccph bt 


All eoatels stall bo paid at the otce of Lesser as desicnated above, or such other place as Lessor may hereafter specify ia weiting to Lessee 
&. hare Charge: ty addinen te any other obligation of Dossee in this lease provided, in the event any payment due hercuader shall aot be pand within twenty 
(2) days of rts due don. Bessce anrees te pay a lite charge at the cate of One Dollar ($1.00) per day for cach velicle leased to Lessee watil payment is made. 


Such fate charge stall by pand 


urecath with the ayant or payments then duc 


7. Expenses: Fees and Taxes: tn addition ti fixed rentals as above provided 
fection with tie Hoensene and coomotation of the sand + 
lease, inchuhag without Limitation, cas. w, ol, Lubes 
well as all sales tances, use Cares, personal p 
seaver pasashl (ornctuave only af any fecerat ¢ 
09 thy scid vehicle of on the use, ow ne 


Lessce aeress to pay all costs, expenses, fers and charges incurred in con 
dle and of title thereto, and in connection wath the wer and opcration thereof duruv: the term of this 
HN, TOPS, atoning, tires and tubes, storage, parking, tolls, fines, towing and servicing costs, as 
erty and othoe ad salorem taves and all assessments snd other governmental charges whatsoever, and by when 
State net unceme tves against Lessor on or nasured by rentals pay rble hercunder o¢ the net income theretiont) 
P. Possession, rented, shipment, trinsportation dclivers or operation of same. However, the provisions of this para 


graph stall net be deemed te obdicate Deoste te pay gay traces ot feces whack are im bet t ‘ op wef the erivinsl value Aa ad valor tex wrthia 
the meaning herent inchintes a tax en reatuls in substitution for or which relives Lesce from an ad satecem tax on the sehiude which Lewsce othorvice 
would Be obligated to pay hee the tors hereof, Lossce acres to reimburse Lessor pon demand as adduienal notal hercender for the full ameunt of 
any costs, exposes, fives, fee or othor chances paid by Lester which under this parccrpl constitute an obbiyateon of Lessee. [tis agrecd that Lessor may, an its 


discretion, prepare aad file afl rotcens requiced to be Bled with re ver assessments abil Lessee is oblyzated to pay hoecunder and Lessor 


ct to any Gases, 


arrees to smd Lessee any state nt fie such taxes, fees, asseeenicoats of other charges no eived by Lessor 

8. Use by Lessee; Cony vee with Law; Assignment and Subleasing: t cssee acres that during the teres herenf, it will use of permit the us 
of the sail sclate oak tor VY purposss and ently wathio the Crited States and in event ose or pects same te be asad fos abe ten ponioon for hie 
of poods or passengers Les + erates that the said weliche wall at all gemes be geet ald opensted tac tee wth ot Las of saw dueisdicthon ia which 
serve may be operate! Mor ane by few or coquestedd by Lesson, Dassce a rees to pron epely deliver sidre Te tethe ag ‘test Tepe te atte atone ates 


‘ 4 . 
fea st ‘ Per mevessaty. EP required by applicable lin, Lessee ames te Urtach te said welucle 2 sien, fosemd er other and oe ori be reaver! 
“a, Uatine t 


wp toe the entices Of Besson ae disclose the face that said selinde ds hired oo ssee acres that ite la cobtee or an aap wat 


ity ents bh scorer aod wall co shedce. ten. Gaaee te be hened mortyce, bye t oof otheowise cocumber oc chance ats rights of antes hereunder 

9. beeteonnity: Lesse uct ow does boche indunaify Loser and heb fees rents and compfonces, hoemless af and: fev aE all bevese 
Suwae « chet lament Fob tae et any Kiet ee mateo whatsoever, on bedion bee atisin ie, comnietion (Gant vat Dine te 
tien Piveet am torier deferts and te ee pet lcaverbh: hy Deer) or operation vf cotle, aunt hy erver used on ep.n tea 
Berend Phas und acta ations stat wea. tm fall tere aed Tt dune the Cetin 4 tM is fease sets ethat seta the surnence wot 


' ‘ 


; * 10. No Abatement or Sctoff; Loss of Busines 
: seever, mor sulyect t 


a ener by pusen et any rotercaptid f woof operation ot said 


schicke or of the equiprre t thereon Lower dali get be lable re beste fer any bess of bustncss en any damage of aoy hind cans hy the ptcrrption af the 
service heecam prewided + ' core 2 


tT hessce aaeees that the sans payable to Lower hercundee shall aot be subject te any abatement what 
titer Lain er nceupmient, by ecsen of any caniagce teen boss oe de stenction til wohnle, of any of the canipuncat 
“any cause whatever (other than frome a wrongful actof Lesser) ro the ase, passes. 


any ete 5, sateatf, « 


11. Authority to Sign; Joint and Severo! Liability: tt tose is a corporation, the person signing this lase on behalf of such curporation hereby ) 
warrants that he has Gall autherty from sue by cocporition te secre thes foase aad ebhigate the corporation, Sarl poren and the corpurition wall be yountly anc 
severally liable for oll rootals and ath ether soos that may at woy time be due and ewig te Lower under the torms of this tease 


12. Credit Statements: tosge shall net cuter ef cause to be catered any false hoed oe misrepeesentition in any credit pplication requiccd te be exccuted 
38 2 prchininery comditron te to tease of the motor wehacte or velit 


13. Tithe; Lessor's Right to Assign, etc.: sant vehiche is the sole peaperty of Lessor, an 


Lessce shall have no right, 
owncehip theret ant shall love ae neht or eptien whatever to purchase sant 


Hitle or interest therein as to the 
hecde at any time, and this tastromeat is a lease and not a contract of sale 
Besse agrees that Posor shall have the tisht at any tine to assign thos foase, incteding witheat levitation the might te assicn seoig aed all of ats right, ute 
and interest an all me ceys due or te become alae berwecter, 02 aay bank or lendins ensttution, as scounty foe a chattel mortgage on said vebich in fiver of 
such bank of teading enstiration Pesec acces, upon mee from such bank of leading institution te: payeall moneys duc or vo bec due hereunder to such 
bank of loading institution, and this connmvetion Lew og ageescit bas ne counterclaims, offsets or defoase agaiast ra 


stated, Dessee further ageees that thts terse at all times oul be subjcet vod subordinate to any chattel mortgage affectin 


» duc hercunder, except as herein 
i vehicle, and such mortgage shall 


‘ 
he a hem on sand sehiche atest ef and supeciog te they hase 5 : 
14, Domage, Destruction, Theft or Loss and Settlement Therefor: bese agrees te bear all risk of damage, theft or destruction, gartial or com ' 
plete of sand sebich trem whotecscr cause. and further ages that all noplicements, repairs or yohstiution of parts or equipawat on same shall be at Lessce’s 
expense and shall constitute agccejon te said volte and tithe thereto shall vest aad romain in Lessor, Lessee further ageces that at ity own capenst, at all tines, 
it will keep stil chile om poud and ettcrent workers onder, condition aad repair. fa the cvent of any boys, theft or destruction of suid vehicle, of damage 
beyond repairer if the condition of same becomes seach that continued repaie and masatenance ty unwise in the yudgment of Lessce, it shall pronptly aotity 
Lessor theecef atl held sod selicle or any wreckace availible for disposal and Lasser shall then ctase same to be sold and promptly reader ao accounting to 
Lessee concerning such sale. All the provisions of paragerph a above shall apply wath The cftect te sales unt ¢ this parageaph. Pf the motor schicle of any wreck , 
age is not availble to Lessee for ceturn as afersand, Lessee shall nevertheless promptly account to Lessor for the same amount which would be payable by ¢ 
Lessee for said vehick bad the same in effect been sell by Lessor and the net procccds realized therefrom been zero | 
15. Insurance: fessce agrees at its own expense te at all tienes keep said vehicle insurcd against Liability for bodily injury, death and property dani ‘ 
arising out of the condition, maintensme, a. or operation of same with limits of $190,000 00 in fospect te bodily enjury or doath to any one persan, $309,000.00 
fespect to one accident, and $25,000.00 in respect to property damage; amd te retintain ary ober tescrime on sul rnd, ur in resp t sees ‘ 
arising from the use of operation theres” sad te post such bends, as may be requincd by applicable Low as a com “ition te the use er operation of same hcrcunder c 4 


in the jurisdiction where opened. fn ten, Lessee further acrees, ut its awa expen, to hocp and m.cntain $50 deductrhle comprehensive (including fire and 
theft) and collision insurance on said velucle, the dedeucuble ameunt uadie such collision inserince to be net in excess of $100.00. ALL insurance shall covce the 


tied from delivery of std sebicle ta Lessee te the date ef sale and delivery porsusat te paragciph for, as the case may be, paragraph bt hercof, and fu 
Pe y P P f , 


cr ’ 
shall provide for a tin (10) day prior weitten ooticg to Lesser of cam tlation of covcerge, and shall cosce the interest of both Lessoe and Lessce in said selucle, i 
or as the case may be, shall protect beth Lessor and Lessce in mepect to all risks arising out of the condition. maintenunce, use of operation of said schicle ' 
Lessee shall furnish Lessor with a cgruticate or other sttistactory evidence of the maintenance of the insurance dereundes required, and reflecting Lessor as an | 
additional insutd theron 


The proceeds uf any insurance received by Lesser resultin.s fram any loss or casualty which has therctofore been made good by Lessee shall be 
to Leswe upon satisfactory proof that such loss of casualty has becn made good, untoss Lessee is at the time in detuule under this lease 

If Lessee desires to have any of all of said insurance required herunder provided through Lessor, Lessor agrees upon the written request of Lessee, 
use its best efforts to arrange for same on the condition that Lessor'’s insurance brokers or the insurance cacrice wall prowide oe weite the insurance; if insurances. / 
© provided, Lessce shall pay Lesser, in addition to and concurrent wath the me ithly ccatal hereunder, ducing the poriod the rsunince iso provided theot 
Lessor, the additions! insurance premium sums reflected in paragraph 1 above. Saud sums are at currcat rates Hf, at Lewsee’s ccquest, Lessor should arcange for 
such insurance, as aforesaid, the policy linits for same will be as ia this paragraph above provided, incfuding $100.00 deductible collision and $50.09 dcdactible 
fire, theft and comprehcasive. The insurance provided through the efforts of Lessor may atany tune be canectled by cithee Lessee of Lessor (through the insur 
ance carrice) upon ten (10) days price written notice to the other party, provided, bewever, that this shall met in any manner eclieve Lessee of the duty of com- 
plying with the minimum inourince requirements set forth ia this parigesph U5, and in thiy resard Losscc shall obtain the & 
Prive to the expiration of said ten (10) days and thereafter keep same in effect and promptly provide Lessor with satisfictory evidence thereof. If Lessce 
shoull fail to obtain the said required insucance coverage prior to the expication of said ten (10) days, Lessor may, at its option, obtain such required insurance 
coverage on behalf of Lessce, in which escent the cost of such coverage shall be Lessce’s sole responsibility, and the full prensium therefor shall be added to aad be 
2 part of the rental paymcat due and payable to Lessor ou the first day of the aext succecding month 


resaid required insuran.c coverige 


16. Change in Insurance Rates: If Lessor arranges for insurance, ay aforesaid, Lessce shall be tiable fer any inceease in insurance premium tates during 
the term hereof upon fificn (15) days written note from Lewor. Hf such iosucince premium cates vee ieecaoed at any tine during the term of such insur 
ance coverage, the resulting inceease shall be paid by Lessee. Lessee ackoowled ses that the insueance carrer may increase premium rates on an individual basis 


17. Deferults: tf Lessee shall default in the payment of any installment of fixed rents, ot any other sums payable hereunder by Lessee, of if Lessee fails 

to comply wit any other of the terms, covenints of conditions herein en ity partite bo kept or performed, on if Lessee is adyudec uted s bankrupt, on tf Lessce ° 
of its creditors fle for elicf ander any baukraptcey oe simeiler Laws for the celicf of debtors. of if Lessee shall make any assigament for the benefit « 
of assigns, traosfer, lion or encumber Lessce’s anterest hereunder in a manner net permitted by the terms Iecof, or at a receiver t 


be appointed for any of the 
assets of Levsce, then, in any such event, Lesce shall be decmed to be in default hereunder, and Loser, at ats sele option. may thereupon terminat this bose 
without further oo 


ce te Lessee. Upon Lessor se tenminting this toc, the vchiche aod aay fichts of Lessce therein shall he forthweth surrendorcd to Lessor, 
aint Lessor of ity acents may take possession of sand vehicle wherever sane may be f Pinay enter apen any promises of Lessee tea take powesiua of 
sime. Lessor shall hold such ropossessed welucte free aot close of this fesse und any rights of Lesce hereunder. Notwithstinhog any provisions hercuf te the 
contesry, the rent papmnot porte! foe such shit surmin dod oc rope coecd heecsator shall termite en the last day of the catemtae month in which sack 
vehicke shalt have boon so surccndered of repossessed Lessor shall rotaen afl cents and additional stems paid by Lossce hercundce regarciog: said vehicle, as well 
as all refunds and echor sums, if any, thea in ats possession, which, had this fease not been se tonmaated upers Lessee’s default, would otheewie be payable te 
the Lessee hercunder, fa ahditien, Lesser shall be contled te recover from Tesce all aap tived rcaty ber the period up te the terminstion of che rent 


Payment potest for sand welmete, together with all adaitional contals (including any sums due under pararaph 4 hereof), aod other sums (inchadine any 
| 


creditors, 


ml, atag 


fepossession costs, expenses foc removal of the sebidte sterwee. copaic and sale all of which sams inctociog the balince of rontaly due hercuador shall won. 
diately become duc and payable, without any metic and demiod, as tquidited emices aod nota penalty) payable by Lossce pursuunt to say of the pro 
visions of this lease, then swing and unpaid. Repossession by Lessor, as aforesaid, ant any sale or sales made by Pessor of such schiche, shall net av any manner 
affcct the cight of Lessor te cccover from Bescce any aod all damaces which Lessor stall fave sastarned by ccasen of the beach by Lossce of any of the covenints, 
teens or conditions of thay fesse. The Pesce shall temoin and be Lible fee the retuen of the veluche and any foes or destruction ef or injury te the velncle duc 
repesesion god fomosal te date of sale. Ht Lessce is ta default of thas larse, any other fame bhoween Lessee sad Lessor shall by 


deemed te be in default and 
Besson shall base all roctits sce Gerth beni as te atl ef the sand leases, The 


comedios hore provided on favor of Lessor upon default af Lessee shall aot be 
deemed to he exclusive, but shall be camalitise aod in addition to all other remedies in its fiver existing in law, equity oc binkruptey, 


’ 

1B. Attorney's Fees and Costs: tn tie event Lessee shall default hercunder, as provided in paragraph 07 abose, Lessor shall be catitled ta recover fre 
Lessee, in addition to al other items of damages, ol costs aad expenses, tichisdine comet costs and 
wf the balance due atthe t 


Mia 


termes Ss fees in an amount caoual te fifteen (1947) perce 
tee its cagtits and comedies hercunder 


eotis placed wath an attorney mm the event suit is tiled by Lessee to caf 


19. Additional Vehicles: i Lesce should lease ant bite any vebick or schictes from Lesser, in addition to the said vehicle desert 
shove, such dditionat schiche on vehicles shall be desc cibed ta a scpanite schodule or schedules which are attuched herct 


cl in paragraph t 
int by this. ecferume incorporated 


hercin sed mate a part bescof as i such descaption te set terth at heoth ta paricerph | ne. ta such eseat, all ecterence te “said sebche re thes leas 
shall be deemed te toad “said velcles” and such adGtiontl wohighe or veluctes shall be inchieded borin aad) subjcct te all of the prasisions, covenuats and 
{ coo fithons of this boas. HD Lessce should default, as prowidad in par iph tT, as te any one of the veltdes se covercd by this tots, such default may, at Lessors 


option, apply wath bike fone sod ethoct te all tho chistes leasat hereunder, Dither party hercte may toratinute al rights aad oblis 


tues of beth parties hercte 
Waves Teepect te 


sing any additeonol areter vehich bvecuader apen net toss than then (30) day. wetter metice te tho other party. given at un) time after 
ome CU) sear from the date bOrced, bot neveethitees thes foie shall quate im fall force and cfloct wath rospoct te all motor velucles cespactively under bese 
horn ter on the ctctive cute ot such team vuotl the cxpration of theresportive foase torn ef such meter webiches ’ 


20. Time of Essence; Waiver, Amendment, efe.: Tan. i of the cscace of this lose, This iostrement constitetes the entire 


Pirtios god atl be ban tine upon the partion and then cespoctive heirs. executors, stecessers Or assigns, and shall oaly be anced by 
py vend by the partes boccte, Ay wance ot the porteomence of any of the teams. covenants or 
thereafter wansint ways 


srooment botweca the 
Vo Writhon pasteument 
nhitions bceoet by either party shall mot be conmstrocd as 
tors, conditions, of covenoats, bot same shall roe in fall tence aod cthect us df ae such waver had occ [aay provision or 
term of this tease bs fobincd by vey cout ot compotcet jurisdiction te be rmvatid, sock mvstidity shall met affect aay other provision, term of condition hercof, 
bert the remain ter of the. tore stall be ctlective as though stab aasalid chiuse or provision bad 


Pnot been centuinad heroin 
s 21. Applicable Lew; Execution: This hoa shall be construed 
of covntcrparts each constituting a duplicate original 


Jind joterpreted wader the Lows of the State of New York gad my be sizood in any number 


t] 

pape ead aoe p ros ‘ ¢ . ’ 

IN WETNESS WHEREOP, the parties hereto have executed this Motor Vehicle Lease Agreement on the day and year first } 

above written. ‘ { 

' 

' EXECUTIVE CAR LEASING SYSTEAI, INC. H 
A New York Corporation, : 


25 OPT 


cnn 
7 aan 


SZNICL 


Esai V4/ er iy (Ge 


Lisson (Title) ; (uy) 


a 
SCHEDULE “A”... TO 
MOTOR VEHICLE LEASE AGREEMENT 


Dateq January 12th, 1967 


ELS# 00589-005 
Between 
LEASING SYS,, INC. , Lessor 


and 
: ai! Mr. Kenneth W, Chastain, Jr. 
Modern Talking Pictures 1237 Lanier Blvd., N.E. 


reer, Address: Atlanta, Georgia 


Phone: 


4 ADDITIONAL CAPITALIZED MONTHLY DEPRECIATION 
STOCK NO § b EQUIP: T cOosT RENTAL RESERVE 


ee nen 


1967 dermis W378266G Automatic Trans.; | $3417. 62 $90.57 
Convertible Radio; W/W/ Tires; 2.71 * 
Cutlass Supreme aT cays 


Ser. # M211347 


ser 


Electric Windows; 
Remote Control Mirror $93.28 
Electric Antenna; 
Safety Sentinel; 
Accessory Package; * Tax @3% 
ee Tilt Steering; Console; 
Teo fx Back Del. Seat Belts; — 
Goid Wire Wheel Covers; 
Electric Clock; 


Bottom Ext. 


License To Be Billed Separately Once a Year 
Accepted, approved, and agreed to 
this__12th gay of __December 19 66 
as a schedule to and part of lease dated 
the —2 5th. day of —~October ____- 19.64. By: 
LESSEE: Modern Talking Pictu Vice President 
By: : Account Exec. 


EXECUTIVE CAR LEASING SYS., INC 


* Lessor 


. 5972 


AGREEWENT made this 17th day of December, 1954 be- 
tween MODERN TALKING PICTURE SERVICE, INC., a corporation 
organized under the laws of the State of Delaware, wit: its 
principal office at 3 East 54th Street, New York, New York, 
hereinafter called "Modern", and CARL H. LENZ, of Stamford, 
Connecticut, hereinafter called "Lenz", 

WITNESSEDH: 

WHEREAS, Lenz has been the Executive Vice President 
of Modern for a nunber of years and was elected president 
of Modern on September 1, 1954; and 

WHEREAS, the parties desire to set forth the terms 
of employment of Lenz by Modern, 

NOW, THEREFORE, it is agreed as follows: 

1. Modern hereby employs Lenz as President and 
Lenz hereby agrees to serve Modern as President faithfully 
and to the best of his ability during the period of his em- 
ployment with such duties as may be reasonably assigned to 
him from time to time ty Modern's Board of Directors. During 
that period Lenz shall devote his entire time, skill and at- 
tention exclusively to the business of Modern, except during 
usual vacation periods and except to the extent reasonably 
required by Lenz for the supervision of his own investments, 


none of which shall be in competing businesses. 


2. Yhe period of employment of Lenz by Modern hereunder 


shall be deemed to have commenced September 1, 1954 and shall 


extend for seven (7) years. The period of the employment shall 


ih, 
Ly 


3982 


be automatically renewed for two additional four (4) year 
periods unless either party shall give the other six (6) 
months prior written notice that such party does not elect 
to renew the agreement. 

3. Modern shail pay Lenz during his employment 
hereunder for all his services to Modern the sum of forty-five 
thousand dollars (345,000.00) a year, payable in equal monthly 
or other installments in accordance with the general practice 
of Modern. Lenz shall be entitled to receive such additional 
compensation as may be specifically authorized by Modern's 
Board of Directors for services as a director end as a member 
of its Executive Committee, 

4, Modern shall pay or reimburse Lenz upon sub- 
mission of vouchers by him, for all out-of-pocket expenses 
for entertainment, travel, meals, hotel accomodations, and 
the like incurred by him in the interest of its business, in- 
cluding his dues and expense for such organizations as he may 
now belong tc ox may hereafter join for the bsuainess purposes 
of Modern. 

5. Lenz shall not during the term of this agree- 
ment and any renewal hereof, directly or indirectly, render 
any services of an advisory nature or otherwise to or become 
employed by,or participate or engage in any business competitive 
with any of the businesses of Modern, without the prior written 


consent of Modern's Board of Directors. 


+) ow 


6. If Modern shall at any time be merged or con- 
solidated into or with any other corporation or substantially 
all the assets of Modern are transferred to another corpora- 
tion, the provisions of this agreement shallbe binding upon 
and inure to the benefit of the corporation resulting from 
such merger or consolidation or to which such assets shall 
be transferred, and this provision shall apply for the basis 
of any subsequent merger, consolidation or transfer. 

7. The rights and benefits of Lenz under this 
agreement are personal to him and no such right or benefit 
shall be subject to voluntary or involuntary alienation, 
assignment or transfer. 

IN WITNESS WHEREOF the parties have signed this 
agreement, 


MODERN , TALKING PICTURE SE RVICES » INC, 
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AGREEMENT made this 17th day of December, 1964 be- 
tween MODERN TALKING PICTURE SERVICE, INC., a corporation 
organized under the laws of the State of Delaware, with ics 
principal office at 3 East 54th Street, New York, New York, 
hereinafter called "Modern", and WILLIAM H. MacCALLUM, of 
10501 Wilshire Boulevard, Los Angeles, California, herein- 


after called "MacCallum", 


WHEREAS, MacCallum has been a Vice President of 

Modern for many years and has been in charge of the Modern 
Learning Aids division of Modern since its inception and has 
developed and expanded its business with conspicuous success, 
and 

WHEREAS, Modern believes that the future services 
of MacCallum will be of great value to Modern and MacCallum 
is willing to continue in the employ of Modern on a full time 
basis for an additional five (5) year period and to be re- 
tained thereafter on a part time basis; and 

WHEREAS, the parties desire to set forth the terms 
of employment of MacCallum by Modern, 

NOW, THEREFORE, it is agreed as follows: 

1. Modern hereby employs MacCallum and MacCallum 
hereby agrees to serve Modern in an executive capacity during 
the period of his employment with such duties as have been 


heretofore assigned to him by Modern during the preceding four 


(4) years and such other executive duties as may be reasonably 


“ 603a 2. 
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assigned to him from time to time by Modern, not inconsistent 
with his aforesaid prior duties. Such services shall be per- 
formed in Los Angeles, California unless the parties other- 
wise agrec. 
2. The initial period of MacCallum's employment 
hereunder shall be deemed to have commenced September 1, 1964 
and shall extend for five (5) years. Anything herein to the 
contrary notwithstanding the initial period may be terminated 
by either party giving the other at least ninety (90) days 
prior written notice. Such termination shall be effective on 
the date stated in the notice, but not earlier than September 1, 
1966. The initial period of MacCallum's employment hereunder, 
whether or not shortened as hereinbefore provided, shall be 
followed by 2 second term of five (5) years from the date of 
the expiration or termination of the initial period. 

3. During the second period of his employment 
MacCallum shall perform such advisory and consultative -~cr- 
vices on a part time basis as may, from time t- time, be 
: requested by Modern; provided such services shall be per- 
formed at such place or places within the United States 
not more than fifty miles from MacCallum's place of re- 
sidence or at such other places as MacCallum and Modern may 
from time to time designate. MacCallum shall not be rec,uired 
to devote a major part of his time to such services and shall 


not be required to render such services during reasonable vaca- 


tion periods or during periods of illness or other incapacity. 
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now belong to or may hereafter joia for the business purposes 
of Modern. 

7. No payments shall be required to be made by 
Modern to MacCallum during the second period of his employment, 
if MacCallum is engaged in any activity which is competitive 
with any business then carried on by Modern or by any company 
directly or indirectly controlled by Modern or if MacCallum 
is engaged in the conduct or management of any business of 
substantial size or any employment which yields him compensa- 
tion of more than ten thousand dollars ($10,000.00) a year. 
Nothing icreunder, however, shall prohibit MacCallum from pur- 
chasing stock or other securities of any corporation which 

shall have any security listed upon any recognized securities 
exchange, nor from making any investment in a non-competing 
business nor from becoming a director of any corporation con- 
ducting a non-competing business. 

8. Except as hereinabove, otherwise expressly 
provided, MacCallum agrees on behalf of himself and of his 
executors and administrators, heirs, legatees, distributces, 
and any other person or persons claiming any benefits under 
him by virtue of this agreement that this agreement and the 


rights, interests, and benefits hereunder 


transferred, pledged,or hypothecated in any way by MacCallum or 


any executor, administrator, heir, legatee, distributee, or 
other person claiming under MacCallum by virtue of this agree- 


ment and shall not be subject to execution, attachment, or 


shall not be assigned, 


SCHEDULE OF YOUR CURRENT INSURANCE SCHEDULE D 
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8 i MODER‘i TALKING PICTURE SERVICE, INC. Po ae y ‘Wikon and A llen, Ine. 
Moaceanco 1212 Avenue of the Americas a Ge - Chor. ce~ f 2 ’ INSURANCE 
= For New York, New York zs | . ‘a LJ LL. 200 PARK AVENUE, SUITE 4402 
#4 L L ,* NEW YORK, N.Y. 10017 
Similar process, Any attempted assignment transfer, pledge or = ‘2. 3/9 PY Safes AL PHONE: (212) 62-6324 
hypothecation or ot! er disposition of this agreement or of * PROPERTY a 


{2/68 (: of 4/390 °c8) 
LOCATION: UF OIF FERENT FROM ABOVE) 


suci: rights, interests, and bencfits contrary to the foregoing COVERAG ] ee pay | COMPANY | power coin ee PREMIUM COMMENTS 
ut T Years 


provisions, or the levy of any attachment or similar process 


Special Property Floater 274,665 | 1 3/17/69 Federal "MPO 


thereupon, shall be null and void and without effect. 690-17-29/$ 1,993 


Covers Comsuter 


9. If Modern shall at any time be merged or con- 


Aviation Non-Ownership 1,000, 000} 1 9/1/69 Federal CHL -1 | 
| 26981 I$ 300 
i« ie iy ~ t 
solidated into or with any other corporation or substantially ; 
Special Property Floater Scheduled 3 {12/31/69 | Atlantic 222085367 |$ 6,981 Covers Projection & 
aii the assets of Modern are transferred to another corpora- related Photozraphic Equipmen: 
tion, the provisions of this agreement shall be binding upon Travel Accident Inc. 100, 000 11/1/70 Continental IGT 33 $1, 741 70} Income 
; , 50, 000 | Seeee l over £20, 000 | 
and inure to the benefit of the corporation resulting from 25, 000 | | Class I110- 20,000 ; 
‘ , , Class Ill - Usder $10, 000 i 
such merger or consolidation or to which such assets shall | 
: tat : a - Ren . $ £33 346-002704R!¢2 45 a 
be transferred, and this provision shall apply for the basis Comprehensive Auto Liability ¢ pee 306 -002908'$5, 065 | 
of any subsequent merger, consolidation or transfer, | 


25,000 PD 
Comprehen 
Collision 
$100 ded. 
5,000 


Including Physical Damage) 


IN WITNESS WHEREOF the parties have Signed this 


agrecment, 


Medical Payments 


MODERN TALK ING beh a” SEI RVICES, INC, 
By: . tat AT. we a 
Pr Ssident ie - 
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We present this schedule so you may get an overall picture Please examine this schedule with particular reference to 
of your insurance protection. If you have policies from other the amount or limits of your insurance. Today's 9: roperty 
insurance offices we suggest you add them to this list to values and liability judgments are higher and insurance should 
Secretary Cary present the complete picture. ‘ be adjusted to cover, ¥ 
/ | / Ch wer 1 We will be glad to discuss this schedule with you at your convenience. 
t y Leas. A AY CLL AC oll ————— , 
William H. “MacCallun 


=OULE OF yeu ‘CURRENT INSURANCE 


thy : A SERVICE OF 


3 .S : ot Page 2 ; % We: £72 and Allen, Inc. 

> ' / SREPARED . ; , INSURANCE 

ed For MODERN TALKING PICTURE SERVICE INC, . §. 200 PARK AVENUE, CuITe <<o2 
Re oe NEW YORK, N.Y. 12017 . r 

a ae a PHONE: (212) CE2-6334 


PROPERTY : : eo 
LOCATION: GF O'F ERENT FROM ABOVE) 1 DATE PREPARED: 


oe EXPIRES POLICY NUMBER PREMIUM ‘ COMMENTS 


1/1/69 


COVERAG 


CE SO 


AMOUNT OR 
LIMITS 


fackage Cori Various 


Centennial 291-626- 58,730.90} Earthquake covered 
52 443 -|California’& Alaska 


: 1. ‘ALL RISK' Physical Loss 
» All Locations 


2. Extra Expense 1212 Sixth Ave. only 


$ 50,000. 


Excludes cover on 
Sponsored Films. - 


500, 000/BI1 


- Comprehensive General 
: 1,000,900 


Liability 


4. Transit 
| 5. Property in custody of 
any one customer 
6. Property any one unnamed 
location 


1 


1: 
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i We present this schedule so you may get an overall picture Please examine this schedule with particular reference to fs. 

-.. ~ of your insurance protection. If you have g-ulicies from other the amount or limits of your insurance. Today's property : 
~}. >» insurance offices we suggest you add them to this list to values and liability judgments are higher and insurance should ~~ |-—— aerate Seeeeenate eee ee 
_ Oresent the complete picture... fa be adjusted to cover. 4 3 mbes one 
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PREPARED INSURANCE 
For MODERN TALKING PICTURE SERVICE, INC,’ 200 PARK AVENUE, SUITES 4402 
NEW YORK, N. Y. 10017 
Is PHONE: (212) 682-6334 


PROPERTY 


LOCATION: uF D1b RENT FROM ABOVE) DATE PREPARED: 


fee 


‘Workmen's Compensation Stat. 1/1/69 | Atlantic 400-321909 | Deposit Employers. Lia. $190, 000 
r : ; ay ae ie No coverage in Ohio cr 


Canéeda 


P 
chee Crime 100, 000 N2/31/69 |Royal Ind, 509400 $2,096.80} $100, 000 Employee 
, | Dishonesty 
$100, 000 Depositors © 
| Forgery 
$25,000 Depositors Forgery 
for: Carl H. Lenz 


Wm, H. Mac Callum 


| 
j 
j 
| 


Seattle Airport Author ity 


. “ease Guarantee Bond x 2/23/70 Royal Ind. 
; | Denver Airport Authority 


Slanket Catastrophe 
Liability Policy (Umbrella) $5, 000, 000 1/1/69 | Ins. Co. of j Excess of basic auto and 
No. America Liability Policies - 
Uninsured losses subject 
to $10, 000 Ded. 


, Liability . 250/500 B 3/25/70 | Atlantic. 


Special Policy required 
100,000 PD 


by Denver, Colo. sped ite 
Authority 


We present this schedule : SO you may get an overall picture . Please examine this schedule with particular reference to 
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‘of your insurance protection. If you have policies from other the amount or limits of your insurence. Today's property 


Riad insurance offices we suggest you add them to this list to values and liability judgments are higher and insurance should 
i- present the complete picture. be adjusted to cover. 
a 


1 We will be glad to discuss this schedule with you at your’ convenience. ~ 
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econonic benefits to both parties to the acquisition, 

Propsred drefts of ond snendments to ploens, arree- 
ments ond supplementary instruzents for scquisitions, 

Obtained and essenbled data pertoining to the 
assets end obligations of Modern Talking Picture Service, 
Incej studiod such dste eud msde recomnendations for the 
trensfer end handling thereof snd the Gestrobility thoreof 
under the then proposed plans of acquisition. 

Considered tho injunction sction brought in the 
Delawrre Chancery Court tn Newoestle County sreinst Modern 
Teiking Picture Service, Ince. end others; reteined counsel 
for the defense thereof; conmnuntonted informetion to counsel; 
Gttcnded et Wilmington, Dolaware to confer with counsel and 
prospoctive witnesses and to fostify in court; studted the de- 
ointon of the court ened the procedures open efter the court's 
decision end essinted counsel tn the termination of the Dela- 
Wore action. 

Conferences and correspondenco with stockholders, 
offtoorn end enplovees of Modorn Tolking Ptoture Service, 


Inc, end othera, 
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Bangor, Punta Corporation 

Bear, Stesrns *: Co. 

Bell % Howell Connany 

Boise Cescede Corporstion 

Cahners Publishing Compseny, Ine 
Colunbia Pictures Corporation 
Consolidated Llectronics 

Fairchild Conors 

First Nettoneal City Bank 

Fuqus Industries, Inc. 

Gonorel Filus 

Genersl Telephone Co. 

Harper * Row 

Internetionel Telephone *% Telegraph Corporetion 
KMS Industries, Inc. 

Laird Industries, Ino. 

Learning Developnaent Corporstion 

S. D. Leidersdorf % Conpeny 

. Matro-Goldwyn Moyer 

Metro lModta 

Netional Industries, Inc. 

Vationsl Screen Service Cornorstion 
New Vork Hanseatic Cornorstion 
North 4ncricen Phillips Conpeny 
Quantun Science Corpore tion 

Soreen Gens 

Sonderling Broedcasting Corporetion 
Stete Mutunl Life Assuranoe Company of Anorica 
Times Union 

Shornen Ungar 

VWeltor Reed Orgrenizetion, Ine, 
Robert A. Woaver, Jr. & Associoton 
Wometco I.nterprises, Ina, 
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BURTON £. RODIING February 15th, 1968 
PRROIDZNT 


MN Charl H. Lenz 

Modern Talking Picture Service, Inc. 
1212 Avenue of the Americas 

New York, N.Y. 10036 


Dear Mr. Lenz: 


It was suggested recently by a mutual friend that it 
might prove beneficial if your company and ours were 
to discuss the possibilities of affiliation. Since we are 
both in the basic business of distributing film (and yet 
are non-competitive), and since we maintain a fully 
geared distribution system with 18 branches and 7 
shipping stations, it would appear reasonable that 
there might be Values to both of us in such a meeting. 


If the idea appeals to you, would you call me with a 
view to setting up a mutually convenient date? 


Cordially, pee 
ee br Mie Se 2) 
(- RM Sing So i 
~—) = A, Toh en rn’ \ = 
Burton E. Robbins ‘. 


MATIONAL GCHCEMN OENVICE CONFPORATION 1600 DROADWAY. NEW YORK. N.Y 10018 /Ctiacte G-5700 
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MODERN TALKING PICTURE SERVICE, INC. « 1212 AVENUE OF THE AMERICAS «+ NEW YORK, N. Y. 10036 


212 768-3100 


March 1, 1968 bd 


Mr. Burton E. Robbins, President 


tional Screen Service Corporation 
00 Broz“way 


New York, New York 10019 


ar Mr. Robbins: 


- ‘ 


e to some travel, I am a hit delayed in answering your interesting letter 
last monta. 


_I have been asked by the Attorney for the principal owners of the company 
b t to get into discussions of the nature suggested in your letter, but in turn 


1 chat with him about the matter and {f there is interest on his part, you 
will be hearing from him directly. 


Sincerely, 


Carl H. Lenz ‘Peo V R ay 


President 8 
is 4 
CHL: 


Bee: Sidney Pepper Pe WITT PLPPER & HOYitl 


P.S. to Sidney Pepper 


Sid: I am sure you know this company...they simply handle the screen trailers 
and promotion materials ior some of the majors. I have seen a couple of their 
exchanges over the past years and they are nothing like ours and all unionized, 
simply because ihey are dealing with theatrical product. Frankly, I don't feel 
that there is much of a fit here at all and consequently my letter to Robbins was 
anything but encouraging. If you want to follow up onit, give me a call. 


Regards, 


> Bare 


PEPPER EXHIBIT AA 
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March 1, 1968 


Mr. Carl H. Lenz, Fresident, 

Modern Talking Picture Service, Inc., 
1212 Avenue ot the Americas, 

New York, New York. 


Dear Carl: 

Sherman Unger, Esq. is listed in Martindale's 
with a"bv'rating. ‘the "av" rating is the top rating. the 
"by" rating is a high rating. 

Mr. Unger's firm is rated "av". 

Mr. Under was born on October 9, 1927 and admitted 


to tte Bar in 1953. He received his legal education at tho 
University of Cincinnati. He is a member of Frost & Jacobs. 


Very sincerely, 


SP:cm 
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March 12, 1968 


Mrs. Rosalie M. Arlinghaus, 

Passenger on S.S. ARGENTINA, 

c/o The West Indian Company, Ltd., 

P. O. Box 660, 

St. Thomas, U.S. Virgin Islands 00802 


Dear Rosalie: 


I have had your letter from Argentina on my 
desk. I did not reply because I did not know what to 
Say to you. For some time we have been feeling that Fuqua 
was secking a way out of its commitment. They have given 
us notice in writing that they would not close and they did 
not close. ‘hey claim that the nine month statement of Rich: d 
Russell, which is appended to the contract, contains misrepre- 
sentations. Whether it does or does not is something which 
I have not been able to verify sufficiently. My offhand 
opinion is that it does not and they are sizing upon a differ- 
ence of actual earnings as adjusted by the accountants as an 
excuse for renegotiating. We have offered to renegotiate 
the deal on a somewhat reduced basis, but have not had a 
positive answer from them. 


In the meantime we will proceed to try to sell it 
to someone else and are exploring the possibility of sueing 
Fuqua for damages in the difference between what we get from 
somebody else and the value of the stock which we were to re- 
ceive from Fuqua. 


Of course, this prevents us from going ahead with 
the MIPS deal. I have met with Laird Industries at Carl's re- 
quest. They would probacly go to 2%: million for MIPS with notes. 
Carl is now strongly against Laird. 


I lunched today with a young lawyer from CSincinnatt 
at Carl's request. He is willing to pay $20 a share on a cash 
basis for all your holdings and such other stockholders who 
want to get out. 


I assur? that on deferred basis he would raise the 
price. I may have him in New York on March 22nd to meet you, 
Howard and Mac. 


Mrs. Rosalie M. Arlinghaus March 12, 1968 


we 


We have scheduled a directors meeting of MIPS 
and a stockholders and directors meeting of Teleservice 
for that day. 


You are arriving on Thursday. I cannot meet you 
because a California client is coming in specially that 
day to see me for lunch. I could meet you in the afternoon 
with Howard as long as you are physically able to consider 
the various matters. Howard will meet you on the ship on 
the 19th and leave on the 20th for New York. He can fill 
you in with details of what has happened because I have been 
in frequent communication with him. 


Rich will be away on a prior planned trip beginning 
the 15th, but nothing will be determined on the 22nd that 
will require his presence and, if anything should come up 
in the near future, I am sure he will be available for con- 
ference, 


There does not seer to be any great problem in 
getting the cash for MIPS. ..u may have to wait 90 days for 
it. 


Insofar as you going away on another trip, I think 
you have the means to do it and I am not too sure that your 
continued presence during the whole period is necessary be- 
cause we can always reach you. 


With kindest regards, 


Very sincerely, 
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666 East Oce2n Bou'evard | Long Beach, California 90802 | (213) 773-2367 
SG 


‘March 20, 1968 Conaeet ie 
Board of Directors 
Modern Talking Picture Service, Inc. 
1212 Avenue of the Americas 
New York, New York 10036 


Gentlemen: 


You most probably are aware that our company has signed initial 
cocuments to acquire Modern Teleservice, Inc. 


During the discussions we learned about the history of your company 
and were given general information concerning your company. 


Having learned that the controlling stockholders of vour company are 
considering its sale we are quite intrigued with the possibility of 
being able to acquire Modern Talking Picture Service along with 
Modern Teleservice and thereby put both companies again under the 
same roof, 


Our company is interested in making acquisitions of such organizations 
which hav- a history of growth and continuous earni-.;s, and are super- 
vised by efficient and knowledgable management. We understand that 
these premises hold true with Modern Talking Picture Service. 


During the discussions we had with several people we learned enough 
to make it possible for us to submit an offer to you for the company, 
or its assets, which we are outlining herewith. 


We submit herewith a firm bid subject to the following qualifications 
to acquire all of the outstanding stock of Modern Talking Picture 
Service, Inc., its subsidiaries, if any, and or all of its assets for 
$2, 800,000.00 cash. This offer is being made subject to verifica- 
tion of the financial statements and investigation, and the approval 

of the Board of Directors of our Company. We shall require financial 
statements and history for the past 10 years, a detailed statement 

for the fiscal year ending June 30, 1967, and a semi-annual statemert 
ending December 31, 1967. We also wish to visit the major offices 
in Los Angeles, Chicago and 


Homme Ofiice: Oa% Park, Ulinois 


Fe 


Modern Talking Picture Service, Inc. Page 2 


New York, and mret the chief executive officers currently under 
contract to the company. 


For your information may we state that ours has been basically a 
broadcasting company since 1950. We currently operate nine radio 
stations in major markets. Our company went public in May of 
last year, its securities are listed on the American Stock Exchange. 
After going public we established a policy to expand our activities 
and broaden the scope of the company. Our first acquisition was a 
television station, WLKY-TV, in Louisville, Kentucky, which we 
purchased in January of this year for approximately $7, 000, 000.00. 
We are interested to expand into areas where we are knowledgable 
and can comprehend and understand the operations of a business 
which we wish to acquire. 


Our financial history is excellent considering the size of our company. 
For references we can refer you to the First National City Bank of 

New York, Mr. William Herbster, vice president, 399 Park Avenue, 
Mr. Sigmund Wahrsager, General Partner of Bear Stearns & Company, 
1 Wall Street, New York City. Bear Stearns & Company are the invest- 


ment brokers who managed the public offering of our stock and continue 
to function as our investment bankers. Mr. Don Calabro, State Mutual 
Life Assurance Company of America, which company has provided 

us with long term financing since 1965. 


We can zlso give you as further reference, The Massachusetts Mu.ual 
Life Insurance Company, and banking connections in the cities where 
our properties are located. 


We trust that our offer will receive favorable consideration, and if so, 
we are prepared to proceed with due speed and diligence. I expect to 
be back in New York the first week in April, and will then be ina 
position to continue and complete negotiations, 
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666 East Ocean Boulevard | Long Beach, California 90802 | (2: 3) 775-2367 
SONDERLING 
ROA | 
March 20, 1968 CORPORATION 

Board of Directors 

Modern Talking Picture Service, Inc. 

1212 Avenue of the Americas 

New York, New York 10036 


Gentlemen: 


You most probably are aware that our company has signed initial 
documents to acquire Modern Teleservice, Inc. 


During the discussions we learned about the history of your company 
and were given general information concerning your company. 


Having learned that the controlling stockholders of your company are 
considering its sale we are quite intrigued with the possibility of 
being able to acquire Modern Talking Picture Service, albeng.-with- 
Modern Telese¥rvice-and-thereby put both Conipanies-again~mder the. 


Ssame-rootr? 


Our cornpany is interested in making acquisitions of ewek.organizations 
which have a history of growth and continuous earnings, and are super- 
vised by efficient and knowledgable management. We understand that 
these premises hold true with Modern Talking Picture Service. 


During the discussions we had with several people we learned enough 
to make it possible for us to submit an offer to you for the company, 
or its assets, which we are outlining herewith. 


We submit herewith a firm bid subject to the following qualifications 
to acquire all of the outsianding stock of Modern Talking Picture 
Service, Inc., its subsidiaries, if any, and or all of its assets for 

$2, 800,000.00 cash. This offer is being -nade subject to verifica- 
tion of the financial statements and investigation, and the approval 

of the Board of Directors of our Company. We shall require financial 
statements and history for the past 10 years, a detailed statement 

for the fiscal year ending June 30, 1967, and a semi-annual statement 
ending December 31], 1967. We also wish to visit the major offices 
in Los Angeles, Chicago and 


Home Office: Oak Park, Illinois 
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New York, and meet the chief executive officers currently under 
contract to the company. 


For your information may we state that ours has been basically a 
broadcasting company since 1950. We currently operate nine radio 
stations in major markets. Our company went public in May of 
last year, its securities are listed on the American Stock Exchange. 
After going public we established a policy to expand our activities 
and broaden the scope of the company. Our first acquisition was a 
television station, WLKY-TV, in Louisville, Kentucky, which we 
purchased in January of this year for approximately $7, 000, 000. 00. 
We are interested to expand into areas where we are knowledgable 
and can comprehend and understand the operations of a business 
which we wish to acquire. 


Our financial history is excellent considering the size of our company. 
For references we can refer you to the First National City Bank of 

New York, Mr. William Herbster, vice president, 399 Park Avenue, 
Mr. Sigmund Wahrsag-r, General Partner of Bear Stearns & Company, 
1 Wall Street, New York City. Bear Stearns & Company are the invest- 
ment brokers who managed the public offering of our stock and continue 
to function as our investment bankers. Mr. Don Calabro, State Mutual 
Life Assurance Company of America, which company has provided 

us with long term financing since 1965. 


We can also give you as further reference, The Massachusetts Mutual] 
Life Insurance Company, and banking connections in the cities where 
our properties are located. 


We trust that our offer will receive favorabJe consideration, and if so, 
we are prepared to proceed with due speed and diligence. I expect to 
be back in New York the first week in April, and will then be ina 
position to continue and complete negotiations. 


~, ee 
eee Egmot< Sessh€FIinas 
PrestdEni 


ES:de 
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PEPPER EXHIBIT EE 


THE CHASE MANHATTAN 


National Association 


1 Chase Manhattan Plaza, New York, New York 10015 


March 20, 1968 


Mr. Sidney Pepper 
120 Broadway 
New York, New York 10005 


Dear Mr. Pepper: 


We have not had occasion to follow Sonderling Broadcasting Corporatio 
from an investment point of view and therefore any information we have 
is that which appears in the standard statistical services. 


For the past five years the company has been expanding through the 
acquisition of radio stations and now operates a total of nine. In 
January of this year it was announced that it had acquired its first 
television station. The company is still a small unit, but considering 
the favorabie outlook for the industry, it could prove to be an interest- 
ing speculation if it has the financial means available to continue 
growing through acquisitions. 


Currently quoted around 26, the stock appears to be appraising earnings 
expectations rather liberally. Earnings for 1966 were $0.87 per share 
including special. charges of $0.09. For the first nine months of 1967 
net income b2fore taxes was 20% higher than for the similar 1966 period, 
but only 7% higher after taxes and special items. 


Very truly yours, 


Ronala Lockwood 
Investment Officer 


Beng 


MAK 21 195% 


Pe WITT PEPPER & HOWELL 
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ROBINSON & COMPANY, INC. + 530 COOPER STREET - CAMDEN, N.J. O8102 


MEMBERS THE NEW YORK STOCK EXCHANGE AND OTHER LEADING EXCHANGES * 966-3333 


RES. MGR. STANLEY 1. MOLOTSKY 
CO.-MGR. ABRAHAM J. SALAMAN 


March 20, 1968 


poy 


Mo 9D 
120 Broadway ; Mi 22 1985 
New York, New York 


De Witt Pepper a HOWELL 


Dear Mr. Pepper: 


At the request of Mr. Harris Shapiro 1 submit the following analysis 
of Sonderling Broadcast ing ( in brief ) prepared by our research 
department. 


1. The company operates an ethnic chain of radio stations. 


2. Record of past performance is rated above average for the 
industry. 


3. Recent acquisition of TV Station should add appreciably 
to earnings. 


4. The company appears to have ambitious plans for expansion 
and acquistions. 


5. Edmond Sonderling is considered an excellent executive. more 
than capable of expanding his company's operations in order to acheive 
the a.nbitious goals set forth by him. 


In conclusion, we recognize Sonderling B-aodcasting as a sound 
investment vehicle for capital gains and r:commend the inclusion 
of this security in aggressive portfolios. 


Sincerely, 


SAR 


Abe ff Salaman 


AJS:ah 
ec: Harris Shapiro 
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COMMONWEALTH CORPORATE DEVELOPMENT CO. INC. v 

- ;2401 PENNSYLVANIA AVENUE + PHILADELPHIA, PENNSYLVANIA 19130 

|ARRIS A SHAPIRO : : “ pode f se : a ‘ ; . 4 
” President “4 : * ay : : . 


“March 21, 1968 


Sidney sicndae Vee: 
DeWitt, Pepver & Howell 
120 Broadway, ee 

New Sop ie.k Ney Xe. 2000S .. 


Et ee: A Se ‘ . 
: 13s e¢ ~,-~0 , * 
‘ ‘ 
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‘I’am writing to confirm the understanding we have 
; “Yeached concerning the acquisition of the business or stock 
-o£ Modern Talking Picture Service, Inc., hy Sonderling 
, Broadcasting 7 amet 
If Sondeittine oreo Corporation acquires 
the business or stock of Modern Talking Picture Service, inc., 
'.€& fee or commission will be paid to us by the stockholders 
of Modern Talking Picture Service, Inc. and will be shared 
‘ between us as outlined in this letter, 
ig eee ea “the  shentinn of the transaction we will be paid 
as our fee or-commission,. the excess purchase price paid by 
*;Sonderling. Bvoadcasting Corporation over and above $2,500,000, 
Such fee is: to be shared equally between:us; provided, how wever, 
» that’ your' fee will be limited to a maxiuum payment of $100,000, 
and Commonwealth Corporate Development Co., Inc. shall be 
entitled to $100,000 plus tthe entire consideration poid in ercess 
pee, of 82, 700, 006 . in _ the event the are price exceeds $2,700, 009. 


pees Ie ‘the. wusictate ha My ts paid in installments our fee 
ewiit! be . paid in equivalent installments as the consideration is 
a ager 4 F sontersias Broadcasting Comporation. 


. 


"Te this letter sets: forth our understanding please 


“Sidney Pepper, ®s atts get March 21, 1968 ts 


Ps 


sign below under’ the word. “agreed”. 


~ fey 


ba ror so, % elecutine’ this agreement; the Stockholders 

“of " Modern Taiking Picture. Service, inc. who. have signed below.:;...: 
‘agree to be bound by the terms, of this agreement and to pay #4)" 
. the fees‘and commissions provided for — in spegedance,. 

“with the, terms’ of this | ‘agreements 


aN , 


ORATE DEVELOPMENT CO; 1TH 


race 
wore a Mp: : 
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BENJAMIN PF Dewitt veee-:ee8) 
SION EY PEFeZA 
HARRY T. HOWELL ~ 


EOMUND H.COXx i 


id 
Y cae.e: LESAVOCATS 


De Witt, PEPPER & HOWELL . 63702 
ATTORNEYS AND COUNSELLORS AT LAW ‘ 
12O BROADWAY, NEW YORK,N.Y. 10008 


WORTH 44-4040 WASHINGTON. 0.C.OFFICE! 
: * 1010 VERMONT AVENUE 
O2) STeaiimoe 3-307) 


March 22, 1968 


Mr. Egmont Sonderling, President, 
Sonderling Broadcasting Corporation, 
666 East Ocean Boulevard, 

Long Beach, California 90802. 


: Dear Mr. Sonderling: 


I have received from Mr. Steve Weil, a copy 
of your letter of March 20, 1968 addressed to the board 
of directors of Modern Talking Picture Service, Inc. with 
your offer to acquire that company for $2,800,000.00 cash. 


fon behalf of Mrs. Frank H. Arlinghaus, as 
executrix of the estate of Frank H. Arlinghaus, and as 
custodian for her children, and on behalf of Mr. Howard H. 
Eberle, ar trustee under an inter vivos trust for his 


. benefit, the owners of close to 70% of the outstanding stock, 


I accept your offer. “ 


We will be glad to take such other action as may 
seem desirable to you at or about the time of the execution 
of formal documents to implement our mutual intent to con-. 
summate the sale as outlined by you in your letter. 


I look forward to having the pleasure of rere 
voce. bi again on your next visit to New York on aente on: 


I 
( very truly yours, 


Se tes Sage. 
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MODERN TALKING PICTURE SERVICE, INC. 


Minutes of Special Mecting of Broad of ‘Directors 
held April 8, 1968 


A special meeting cf the board of directors was held at the 
office of the corporation, 1212 Avenue of the Americas, New York, 
New York, on the 8th day of April, 1968, at 10.30 A.M. 
There were present the following directors: 
ROSALIE M. ARLINGHAUS 
: EDMUND H, COX 
‘ HOWARD H. EBES RLE 
ARTHUR LANGE 
CARL H. LENZ 
WILLIAM H. ifacCALLUM 
WILLIAN M. CARD 
SIDNEY PEPPER 
. constituting the entire board of directors of the corporation. 

Mr. George Vickers, Secretary, was present at the invitation 
of the board of directors. 

Mr. Lenz, President, acted as Chairman of the meeting and 
Mr. Vickers, Secretary, acted as Secretary of the meeting. 

The Chairman stated that the meeting had been culled at the 
request of Rosalie M. Arlinghaus and Howard H. Eberle and that notice 
of the meeting had been duly given to each dizector in accordance with 
the provisions of the by-laws. 

Upon motion duly made, seconded and unanimously carried, 
it was 

RESOLVED, that the request for the call of the meeting 

and the notice of meeting, together with the certificate of 


moiling of said notice, be fiicd with the minutes of the 
meeting. 


The reading of the minutes of the prior meeting of March 22, 
1968 was waived. 


Sidney Pepper moved, scconded by Mr. Eberle, that the following 


i resolutions be adopted: 


RESOLVED, that this board of directors does declare 
it advisable and most for the benefit of tiodern Talking 
Picture Service, Inc. that Modern Talking Picture Service, ; 
Inc. be dissolved; 


Be RESOLVED, that this Board of directors does declare 
it advisable and most for the ~enefit of Modern Talking 
Pictur2 Service, Inc. that Moaern Talking Picture Service, : 
Inc. Le completely liquidated. 


a 


Mr. MacCallum objected at length to the said motions. After 
a protracted discussion Mr. Pepper's motions were duly carried with 
Messers. Lenz, MacCallum and Oard voting in the negative and the 


other directors voting in the affirmative. 


Mr. Pepper proposed on behalf of Mrs. Arlinghaus and Mr. 


Eberle aresolution as follows: 


RESOLVED, that the corporation sell with the approval 
of Messers. Eberle or Cox, to Sonderling Broadcasting Corpora- 
tion, an Illinois corporation, substantially all its assets 
and properties except the sum of $10,000.00 in cash to be 
retained by it to cover the expenses of Liquidation and dis- 
solution of the corporation and to the extent not used delivered, 
to Sonderling Broadcasting Corporation, in consideration of (1) the 
assumption by Sonderling Proadcasting Corporation of all the 
liabilities and obligations, contracts and commitments of 
Modern Talking Picture Servicc, Inc., and (2) the payment of 
$2,8900,000.00 in cash on or before May 15, 1968, of which an 
amount not to exceed 50% may be held in escrow on behalf of 
this corporation and Sonderling Broadcasting Corporation until 
January 2, 1969 to meke good any damages to Sonderling Broadcuste- 
ing Corporation by reason of any misrepresentations or breach 
of warranty in the contract of sale between this corporation and 
Sonderling Broadcasting Corporation with respect to the assets, 
properties, liabilities, contracts and coumitments of this 
corporation and such other facts which counsel for Sonderling 
Broadcasting Corporation may request as a condition to the mak- 
.ing of such contrac’. and with $300,000.00 payable to Commonwealth 
Corporete Development Co., Inc. of Philadelphia, Pennsylvania, 
for its services in bringing about such sale and with the said 
$300,000.00 payable prorata cnly, as and when the consideration 
for such rale is received by this corporation free of the said 
escrow and with the understanding that Sidney Pepper, counsel 
and a director for the corporation, is to make no charge to the 
corporation for his services in connection with the said sale, 
but is to receive $100,000.00 from Commonwealth Corporate Develop- 
ment Co., Inc. and with such further provisions as may be requested 


®y ‘ 
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by counsel for Sonderling Broadcasting Corporation, which 
may be acceptable to Messers. Eberle or Cox. 


The motion was seconded by Mrs. Arlinghaus and Mr. Eberle. 
Mr. Pepper did not vote on the foregoing resolution. 
The resolution was carried with Messers. Lenz, MacCallum 


A a ' 
“ and Oard voting against the resolution. 


Upon motion of Mr. Pepper, seconded by Mrs. Arlinghaus and 
carried, it was 
RESOLVED, that Mr. Eberle be and he 4s hereby elected 


a Vice-Fresident and Assistant Secretary of the corporation 
to serve without compensation. 


Mr. Eberle did not vote on the foregoing resolution. 
Upon motion of Mr. Pepper, seconded by Mrs. Arlinghaus and 
carried, it was . | 7 
RESOLVED, that Mr. Cox be and he is hereby elected a 
Vice-President and Assistant Secretary of the corporation to 
serve without compensation. 
Mr. Cox. did not vote on the foregoing resolution. 
Upon motion of Mr. Eberle, seconded by Mrs. Arlinghaus and 
carried, it was 
RESOLVED, that Mr. Pepper be and he is hereby elected 
a Vice-Presiden. and Assistant Secretary of the corporation 
to serve without compensation. é 
Mr. Pepper did not vote on the foregoing resolution. 
Messers. Lenz, MacCallum and Oard voted against the resolu- 
tions electing the foregoing Vice-Presidents and Assistant Secretaries. 
: Upon motion dulv made, seconded and carried, it was 
RESOLVED, that this board of directors does declare 
it advisable that the certificate of incorporation of Modern 
Talking Picture Service, Inc. be amended to change the name 
of the corporation to F. H. Arlinghaus Corporation, and if the 
name F, H. Arlinghaus Corporation be not available as a corporate 
name, to such name as may be selected by Mr. Pepper. 


Mr. MacCallum voted in the negative on the foregoing resolution. 


‘ 


; 


Upon motion duly made, seconded and carried, it was‘ 


RESOLVED, that after the sale to Sonderling Broad- 
Casting Corporation is consumnated any officer be and he 
is hereby authorized to surrender this corporation's cervie 
ficates of authority to do business in the Statca where it 
is presently doing business, 


Mr. MacCallum voted in the negative on the foregoing resolu- 
tion, 


Upon motion duly made, seconded and carried, it was 


RESOLVED, that this corporation surrenders the rights, 
privileges and franchises conferred upon it by the certifi- 
cate authorzing it to transact business in the State of New 
Jersey, and hereby withdraws from the transaction of business 
in said State; : 


FURTHER RESOLVED, that the Secretary of this corpora- 
tion be and he hereby is authorized end directed to certify 
to the Secretary of State of the State of Kew Jersey a copy 
of this resolution in order that the secretary of State of 
the State of Now Jersey may issue a certificate under his 
hand and seal evidencing the surrender of the rights, privie- 
leges and franchises conferred upon it and ita withdrawal fron 
the State of New Jersey. : 


Mr. MacCallum voted in the negative on the foregoing resolue © 


tion, 


Mr. Pepper stated that, if the stockholders consent to the 
sale to Sonderling Broadcasting Corporation, it will then be necessary 
to terminate at the time the sale becomes effective, the enployment 
of all the officers and other employees of the corporation with the ex- 
ception of Messers. Cox, Eberle and Pepper and suggested thst in antici- 
pation of such event cppropriate resolutions be adopted, | 

Upon motion duly made, seconded and carried, it was 

RESOLVED, that effective with the sale by this corporae 

tion of substantially ali of its properties to Sonderling 
Broadcasting Corporation (a) all officers and employees with 
the exception of Messers. Cox, Eberle and Pepper, be soparated 
from the service of the corporation and their employment by the 


> 


/ . j - §438a 


corporetion fully terminated. 


Mr. MacCallum voted in the negative on the foregoing resolu- 


tion. 


Upon motion duly ride, seconded and carried, it was 


. RESOLVED, that the Secretary or any other officer of 
this corporation be, and hereby is authorized to cercify to 

the Chase Menhattan Bank, N.A., the names of the individuals 
shown in Appeudix A hereto, as the persons authorized to sign 

on the bank account of this corporation with the Chase Manhattan 
Bank (National Association) Rockefeller Center Branch (Account 
No. 038-2-00044E6X), and that efter the individuals liste: in 
Class 1 of Appendix A shall cease to be officers end employees 
of the corporation, from and after the delivery of a copy of 
this resolution ro said bank, that any one of the individuals 
listed in Class ” of Appendix A hereto, shall be the authorized 
signatories on said account as if said individuals ‘vere naned in 
the most recent corporate resolutions presently on file with the 
bank, and the authority of the individu s named in said prior 
resolutions shall thereupon be terminated; provided, however, 
that said resolutions shall in all other respects r sain in full 
force and effect with the exception that any of the persons 
named in Class 2 of Appendix A hereto, may act singly in any and 
all transactions with the said bank. 


Appendix A 


(Class 1 
Carl H. Lenz President 
William H. MacCallum Executive Vice- 
President 
George H. Vickers Secretary and 
Treasurer 
Class 2 
Edmund lH. Cox . Vice-President and 
Assistant Secretary 
Howard H. Eberle Vice-President and 
Assistant Secretary 
Sidney Pepper Vice-President and 


Assistant Secretary 
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_JRTHER RESOLVED, that the authority of the officers 
. in Class 2 of the preceding Appendix A to act as aforc- 
e. Jt shall be effective only upon the delivery to the Chase 
Manhattan Bank, N.A., of a certificate of any one of the said 
officers that substantially all of the assets of this corpora- 
tion had been sold to Sonderling Broadcasting Corporation. 


Mr. MacCallum voted in the negative on the foregoing resolutions 
Upon motion duly made, seconded and carried, it was 
RESOLVED, that the officers of the corporation be an¢ 
they are hereby authorized to do anyad all things, execute 
and deliver any and all papers and pay any and all amounts 
and take any and all action with the approval of counsel for 
the corporation, which they in their discretion shall deem 
necessary, proper anc advisable to carry out the intent and 
effectuate the purposes of the resolutions this day adopted 
by the board of directors. 
Mr. MacCallum voted in the negative on the foregoing resolution. 
There being no further business to come before the meeting, 


upon motion duly made, seconded and carried, it was adjourned. 


Secretary of the Meeting 
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The undersigned, being shareholders of Modern Tali og 
Picture Service, Inc., a Delaware Corporation (hereinafer called 
Modern) do hereby consent in writing, pursuant to Section 271 
of the Delaware Corporation Law, to the sale by Modern of substan- 
tially all of its property and asrets to Sonderling Broadcasting 
Corporation, an Illinois Corporation, for the sum of $2,800,000.00 
in cash and the assumption of all of the debts, liabilities, obli- 
gations, contracts and commitments of Modern, upon such terms as 
may be approved by Howard H. Eberle and Edmund: H.-Cox, and Modern? 
péym. ut to Commonwealth Corporate Development Co., Inc. of tHe 
sum of $300,000.00, which has agreed to pay $190,000.00 to Sidney 
Pepper, a director of Modern, and do hereby authorize such sale 


without further action by the Board of Directors of :fodern, 


The undersigned do further author ize any officers to 
execute and deliver any and all instruments and agreenents approved 
by Edmund H. Cox or Sidney Pepper for completion of such sale, 

This consent may be executed in one or more counterparts, 

IN WITNESS WHEREOF the undersigned has caused this consent 
to be duly executed as of the och day of April, 1968, ° 


% ee r or Pat 
\\ a a Bek TA if me (4 §1 A. f (4 Ym r fy . 
Rosalie ™. Arlinghaue, individoal y; Howard H. Eberle, individually 
as executrix of the estate of Frank énd on behalf of Howard Kk. 
H, Arlinghaus, and as Custodian for Eberle and Howard il, Eberle, Jr., 
Alix Ann Arlinghaus, Frank H. A4rlinghaus, Trustees U/A dated 5/18/65 
Jr. and Jolin c. A4rlinghaus : 
a ———rka tpn vet toro— 
Willian H. tmccallon : | Alexandra dacCallun Walcott 
Sd ae (; ; dich 5 4 44 717 fr ) sl: any ¥ erwlohli seth 
Harry W. Logaards, Jre i , Anna Marie Schlereth 


of ¢(e - : Lie x 
Elsic W. Cox Richard H. Hough 
Bertha A. Broglie 
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The undereigned holders of one hundred percent (1007,) 
of the outstandins shares of Modern Talking Ficture Service, Inc.,. 
@ Delaware corporation, hereinafter called "Modern", in considcration 
of tne consents of the other shareholders hereto, do heceby respece 


tively egree thet: 


l. Anything in the existing agreement between Modern 
an¢ the holders of voting trust certificotes for sherey of its stock 
dated June 1, 1951 and amended June 25, 1959 and April 1, 1961, to the 
contrary notwithstanding, the said egreement 4s amended be hereby further 
emended by them and by Modern to permit the sale of 100% of said shares 
to SonderLing Broadcasting Corporetion, an Illinois corporation, for the 
sua of $2,809,000.00 in cash upon such further terns ag mey be approved 
by Howerd H. Eberle and Edmund H. Cox, Vice-Presidents of Modern, ine 
cluding a provision that an amount not to exceed S07 of said sum be 
held in escrow to Jenuary 2, 1969 to make Rood any damages to SonderLing 
Broedcesting Corporation by reason of any misrepresentation or breach 
of warrenty with respect to the assets, Properties, liabilities, con. 
tracts end comsiments of Modern in the contract of sale to be entere: 
into by them on behalf of the selling thareholders, and in eny other 


provision for which counsel for Sonderling Broadcasting Corporation may 
request indemification out of the aid escrowed fund as a condition to 
such purchase, 


2. Eech of the undersigned agrees forthwith to deliver 
bis or her Modern sheros together with stock powers for the trans- 
fer of such shares endorsed by such shareholder ty Sondsrling Broad- 
casting Corporation with Signature guaranteed by a bank or 


member of the New York Stock Exchange, to 5 Ltt, Pepper & Howell, 


‘ 
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attorneys, 120 Brondway, New York, New York, to be held by then 


solely for the purposes of any such sale. 


3. Of the moneys received by Devitt, Pepper & Howell 
from Sonderling Broadcasting Corporation, they are hereby authorized 
to pay to Commonwealth Corporete Gavelopment Co., Inc. of Fhiladelphia, 
¢onnsylvania, for its services in bringing about such sale the sum 
of $300,000.00 of which helf shell be payable on January 2, 1369, 
with authsrity to pay to Sidney Pepper, counsel and a director . of 
Modern for his ervices in connection with such sale §100,000.00 |: 
provided he is to make no cliarge to the selling stockholders for 
his services in connection with auch sele. Ride ee pte 
4 The undersigned respectively authorize DeWitt, Pepper 
P & Rowell to invest the escrowed funds in a Chese Manhatten Bank 
certificate of deposit durin; the escrow period, with interest et 
& tate which the said Bank may by Federal Reserve Board Regulations 
péy upon the expresa understanding that the escrowed funds send the. 
interest thercon, less any encunts payable therefrom to Sonderling 
Broedcesting Corporation by reaaon of the provision of paragraph 1 
hereof shall be paid to them prorataas socn as possible after Janu- 
ary 2, 1969. | i 
Se 


yuwd do £ovther authorize any officers to 


The unders: 
executs and daliver any ead all instruments and agreements a proved 
by howacu H. Cberle, Edmund Hh. Con or Sidney Pepper for completion 
of such -2le end waive any action by the Board of Directors of }..‘ern 
with reference to the egrecsicnt amopg the shareholdera or in connece 
tion with the said sale. 

6. This consent may be executed in multiple counterparts, 
each of which shall constitute an original, but all of which taken 


% 


Cogethcr shall constitute or end the gane instrument. 


IN WITKESS WHERECY, 


consent to be duly executed as of the 25th day of pril, 19€8. 


Kil SA Frtl 


Bertha aA. broglie 


r 


the undersigned have csused this 


Kosalic .{. «rlinghaus, indivicual Ye 


as executrix of the estate of Frank 
Hi. Arlinghaus, end as custodien for 
Alix Ann Arlingheus, Frenk H. Axrlinghaus, 

Jt. and John Cc. Arlinghaus _ 


Howard H. Lberle, individually and on 
behalf of Howard H. Eberle and Howard B. 
Sberle, Jr., Trustees U/A dated $/18/65 


Willian He. MacCallum 
Harry We Dogaards, Jr. 
Elsic We. Cox 

halph vel Coro 


alexandra MacCallua walcott 


. - - LPO LITE 
‘ éAnna Marie schLeroth 


ah 


/. Richard ti. Hougn 


¢ 
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MODERN TALKING PICTURE SERVICE, INC. + 1212 AVENUE OF THE AMERICAS + 


May 1, 1968 


Mr. Sidney Pepper 
25 Ridge Drive 
Great Neck, N.Y. 


Dear Sidney, 
I received the enclosed yesterday and I believe it 


speaks for itself. If you have any questions or comments, 


I would be glad to hear from you. 


Very truly yours, 


e\ H. Vickers 


CAHNERS BUILDING, 221 COLUMBUS AVENUE, BOSTON, MASS. 02116 536-7780 


ALVIN FF. HARTMAN, VICE PRESIOENT 


~ i) 


Mr. George H. Vickers 
Secretary 


April 26, 1968 


Modern Talking Picture Services, Inc. 


1212 é&venue of the Americas 
New York, New York 10036 


Dear Mr. Vickers: 


As Secretary of the Board of 
we respectfully request that 
of Directors of your company 
mat“ers: 


‘ ' (1) Cahners Publishing 
desires to acquire 
of the company now 


Modern Talking Picture Services, Inc. 
you bring to the attention of the Board 
as promptly as possible the following 


Company, Inc., Boston, Massachusctts, 
all of the outstanding conmon stock 
owned by the various stockholders. 


(2) Cahners is prepared to offer a price of $3,000,000 in cash 
4 for all of this stock (a) provided that satisfactory 
employmen*: Arrangements can be made with the key manage- 


ment personnel, 


) subject to our further verification of 


the business, financials and prosp-cts of the company as 


w. understand them, 


and execution of a 


Will you please notify us of 


fiiti/cah 


and (c) subject to the preparation 
satisfactory purchase agreement. 


your wishes at your earliest convenience. 


Sincerely, 


/ gist ere 
COPS fic ¢ 1)? “Dane 


Alvin H. Hartman 


PEPPER EXHIBIT JoJ 


-& : FROST & JACC 3S seas 


- 655a 


Mov SIC OCT acee . (AM MMOL RNS MUUCeT T.Ca“PuceE 2300 CENTRAL TRUST TC42R 
wea beh aera ' 4.0 C.hOeAON FRANCIS L.O4 C0 
m.O. 4. aus erce COnNe,.O CG. OSE Ccussey CINCINNATI,CHIO 45202 
CHARLES ©. PUCHTA VAMES A. ADANS ; Ys Gor PEPE? & ~ Bet aie 
SOMES 2.1 C*O. C8 watt ©. basncry ot * 
CHAALES 4. 4TWwOOO vOrnN C.NEwLIN CROAT: Bs PROS COOH T O° $s TEL CeHONC 5S 3 221-6530 
t MENAT w. MONLY. VF Oren 3. GTsVoe SAEh NS Sra er e* seis, > . 4 
YOM C.CGEL®T, Ve. .@RUCE are. = CABLE ADORESS “FROSTUAC” 
RALPr P wancats Oavio 0.0976 
SHCaran UNGte .tc C.~ .Reeason 
DOCK .s vy. O1F80N ROOCLA) 4.01 LING 
SCARY L.COwan F-STCOHECN PreiLeres 
cam #. eu man Tromes 4... UCONCeS 
JAMES S.w4eHS JOMN A.WEST 
JOnm K.RFOSE TROMAS P.O MEHNERT 
@evcc * .OMKwEe RANOOL OR Vv. STATIN 


meee Leeman May 10, 1058 


Sidney Pepper, Esquire 
Director 
: Modern Talking Picture Service, Inc. 
c/o DeWitt, Pepper & Howell 
120 Broadway 
New York, New York 10005 


Dear Mr. Pepper: 


I am authorized, on behalf of my clients, to offer to pur- 

chase the sharcesof the common stock of Modern Talking Picture 
Service, Inc. tendered at a price of Twenty-Seven Dollars ($27.00) 
per share, subject to the terms and conditions describec btelc~. 


(1) This offer will expire at 5:0U P.M. Eastern Standaré 
Time, May 24, 1958 ("Expiration Date"), and tenders must be wade 
prior to said time. Purchaser reserves the right to extend the 
offer up to an additional thirty (30) days beyond said time ty 
notice to the Agent prior to the Expiration Date. 


(2) That One Hundred percent (100%) of the outstarding 
94,500 shares be tendered prior to the Expiration Date 


vee 


(3) Purchaser reserves ten (10) days from the Expira- 
tion Date to verify the books, records and assets of Mocern T2lking 


Sooty ee Tha 
Picture Scrviss, Inc. 


- (4) Subject to the satisfactory verification states 
above, checks will be presented in New York City on Fridsy, 
1968 or two weeks after Expiration Pate, which ever is lzater 


(5) Vo accept this offer, holders of stock of Modern 
a Tai king Picture Servi ce, Inc. should either 

(a) send an accompanying Letter of Transitts1, 

a form of which is enclosed, properly completed and ecconmnani2d 

by the stock certificates in preper form for transfer with signa- 
tures Guaranteed, to The First National Pank of Cincinnati, - sent; 
Corporate Trust Division, Attention: H. A. Burgett, P. O. ECx 
1118, Cincinnati, Ohio 45201; or 


DEFENDAND 
‘o .. EXHIDIT 


FFOST & JACOBS 


Sidney .Pepper, Esq. 
May 10, 1968 
Page Two 


(bo) request their bank cr broker to effect the 
transaction for them. 


(6) To accommodate stock holders, stock will be deemed 
properly tendered if 


(a) a properly executed Letter of Transmittal, 
accompanied by certificates of Mocern Talking Picture Service, Inc.,; 
has been deposited with = commercial tank or trust 


s- 


ve Uv company 4 


continental United States or with a member firm of any Regis ered 


National Securities Exchange or member of the National Associétion 
of Securities Dealers, Inc. ; and 


(b) the Agent shall have received from such ban 
trust company, firm, or me~ber, prior to the Expiration Date 
letter or telegram giving the name cf the registered owner, 
number of shares involved, the certificate numbers of the ce: 
cates representing satd shares, and stating that such Seooskt h 
been made and hes been forwarded to the Agent; and 


3 
a 


(c) such material is thereafter in fact received by 
the Agent within five (5) days of such ccrmunication. 


A tender shall be deemed made as of the time of receipt by the 
Agent of the certificates and accompanying Letter of Transmivtal, 
or telegram or letter described above. 


(7) Facsimile copies of the Letter of Transmittal will 
be accepted. 


In addition, my clients have authorized me to mszxe on alternate 
offer for One Hundred percent (100%) of the assots of Modern ‘'alk- 
ing Picturr Service, Ine. for $2,551,500.00 casrn, of which an 
amount not to cxceed lWorty percent (403) may be hele in esersi un- 
til December 31, 1968 if there is any auestion as to the 

of assets or tho ability of Modern Talking Picture Cervic 

convey them to the: purchaser. Tnis offer shall expire 2 
May 2, 1968. 

You are directed to Tne First National Bank of Cincinnati, Atten- 
tion: R. H. Brooks, telephone 513/381-3300, Extension 3/2, for 
credit verification. 


SU:11 
Enclosure 
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MOOERN TALKING PICTURE SERVICE. INC. « 1212 AVENUE OF THE AMERICAS + NEW YORK, N., y¥. 10036 


212 765-3100 


May 10, 1968 


Mr. Howard II. Eberle 
1334 N.W. 14th Court 
Boca Raton, Florida 


Dear Mr. Eberle: 


| 
I understand that a written offer has been sent to you by Mr. Sherman Unger of 
the firm of Frost & Jacobs in Cincinnati proposing to purchas2 your shares of 


Modern Talking Picture Service, Inc. stock for $27.00 per share. 


I am writing this letier to tell you that Mr. Unger's offer has the support of a 
number of members of Management, and we seriously urge that you consider it 
carefully and that you accept it. 


Carl Lenz, who is in Europe it the moment, knows of Mr.Unger's offer-and is 
acquainted with his associates and their plans for the Company. Carl asked me to 
tell you that he feels the price offered is fair, and that in his judgment the Com- 
pany's best prospects would be developed under the ownership of Mr. Unger and 
his associates. These men intend to retaip the Company's individual identity and 
build upon it to exploit its capabilities. 


Also joining Carl and me in this recommendation are Ralph Del Coro, Guilford Kater, 
Fontaine Kincneloe, Richard Rogers - all Vice Presidents - and George Vickers, 
Treasurcr. 


Be sure to note that Mr. Unger's ‘offer of $27.00 per share for your stock is what 
you would actually receive. There is no finder's or broker's fee, and there is no 
requirement for an escrow rescrve to be held out of your moncy pending complcte 
buyer satisfaction. 


Mr. Unger's group will wish to examine our accounts, however the preliminary 
information he has is accurate, and I feel certain that his examination will not dis- 
close any unfavorable conditions to interfere with prompt closing and payment to you. 


Yours truly, 


William M. Oard 


Vice President 
WMO:}j 
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Mr. Howard H. Eberle 
Boca Raton, Florida May 10, 1968 
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ec: Alexandra Walcott 
Bertha A. Broglie 
Ralph J. Del Coro 
Richard M. Hough 
Elsie W. Cox 
Anna Marie Schlereth 
‘Harry W. Bogaards, Jr. 
‘Howard H. Eberle, Jr. 
W. H. Mac Callum 
Rosalie M. Arlinghaus 
Sidney Pepper 
Edmund Cox 
Arthur Lange 
C. H. Lenz 
G. C. Kater 
F. Kincheloe 
R. H. Rogers 
G. Vickers 
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Casey, LANE & MITTENDORF - 661a~ 


26 BROADWAY 


Samuce M. Lane (1900-1967) New Yoru, N.Y. 10004 WHitcwace 3-3000 


Constantine MiTTENOONS 913-1961) 


Teen; 422999 
CaSLe 4908CS5 


pac : 
Eowano G. Btimronn . Cacamit, New YORK 


Jaues J.Cascr 


EUROPEAN OFFICE 


R.Leiow OuUCMLER 56 Gaosvers? S racer 


RYocr Henry 
Wituiamw JoZz04N, JA. 


Lonoonw V/.1. 


GROsvenor 32 


Wiwuiam E. Ker CABLE 4097E53: 

Joun AR. Manoney Cacamit, LOonoow 
. o om 

Ket M.Morre May 23; 1968 Reereeut PRtHers 

Crsus MOTus sar Rocta H.LL°ro 


Davin OAauin 
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Sidney Peoper, Esq. 

Messrs. DeWitt, Pepper & Howell 
120 Broadway : 
New York, New York 10005 


Re: Rosalie M. Arlingnaus 
' Estate of Frank H. Arlingh: is 


| Modern Talking Piccure Ser rice, Inc. 


Dear Mr. Pepper: 


It is desirable to dorm in writing the 
substance of our conversatior. uuring the meeting neid in 
your office yesterday, May 22, 1968. 

54 ‘ 

The meeting was attended by yourself, Mr 
Arlinghaus, Messrs. O. d end Vickers for the Corpora 
and Mr. Jensen and ine undersigned, representing hrs. 
Arlinghaus in her personal and representative capacities, 


tion, 


- “At the outset of the meeting, I informed you 
that Casey, Lane & Mittendorf had been retained dy irs. 
Arlinghaus henceforth to act as he. personal attorneys 
and as attorneys for the Estate and that DeWitt; Pepper 
& Howell have been discharged. 


I also informed you tnat the purpose of our 
coming to your office was to demand the books, recorcs 
and papers of the Corporation and or the Estate as well 
as Mrs. Arlingnaus! stock certificates. The previous 
Gay you had refused to turn over the Corporation's DoOOkS 
and records to Mr. Vickers, who demanded them on penait 
of the Corporation, and refused to turn over Mrs. 
Arlingnaus! stock certificates. You informed me you 
had not altered your position since speaking with ifr 


Vickers. Before turning over eny vf the bDOOKS, papers 
and certificates in your possession, you want payment 


x) 
“ey 


x 
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Sidney Pepper, Esq. — May 23, 1968 
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of $100,000 as compensation for the work done on the 
contemplated sale to Sunderling. You stated that such 
work was done over and above your retainer and that, 
wnite the directcrs have not expressly agreed to pay that 
Sum, at least some of the directors have been apprised 

of your claim, ‘ 


You tnereupon told us that you do not agree that 
you have been paid in full for your services rendered to 
the estate. You stated that what has happened is that 
Mrs. Arlinghaus has refused to pay more anu that you have 
indicated to her that you won't press the matter. There 


‘is a separate contingent retainer open for services 


which you are rendering in a dispute with the Internal 
Revenue Service, 


You said that it ir not Clear whether the odli- 


gation to pay the $100,000 is a joint obligation of the 


Corporat.on and the stockholders dut that it should 
probdadly be so considered. You mede che point that you 
wanted to be paid by Somebody. The tax conseauences 
ftowing from payment by the Corporation are different 
from those flowing from payment by the stockholders. 
Tae tax liability would be greater in the latter case. 


‘sinally, you Saic that you estimate your dis- 
bursements to be some $10,000 and that you would accept 
@ Lond in the principal amount of $110,000 as sudstitute 
security for the corporat: books, records and papers 
and Mrs. Arlingnaus' stock certificates and the papers 
belonging to her in her personal and representative 
capacities, ' 


I informed you that, without prejudice to your 
claim that you are entitled to Payment of $110,000, and 
without conceding that you are entitled to anything, 
we would take your statements under advisement. 


Please inform us promptly if you are of the 
Opinion that the foregoing is incomplete or inaccurate 
in any respect, 


. - 


Very truly yours, 
Mielkevis Eo Ee: 


a 
WEX:mv a te Pail 


\\ 
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D=eEWiITT, PEPPER & HOWELL 
ATTORNEYS ANO COUNSELLORS AT LAW 


120 BROAOWAY, NEW YORK,N.Y. 10005 


WORTH 4-4040 


BONVAMIN # CEWITT (100@-'e08) 
SION EY PCPPER 
HARRY CE. HOWELL 


EOMUND HH. COX 


Mey 24, 1968 


William E. Kelly, =soa., 
Casey, Lane & Mictencors, ESCS es 
25 Broacway, 
New York, New York 10004. 
Re: Rosalie i. Arlinghau 
Estate of Frunk H. Arlinghaus 
Moéern Talking Picture Service, 
Dear Mr. Kelly: 

I have vour letcer of Mey 23, 1968. Yourz 
is only varticily correct as to whet was said at 
meeting. 

I do noc believe thet at this time a 
of what was said at our meeting is called for. 


Very truly yours, 
D isd 
c-t\ ssiatt | 


SP:cem 


fore rs 


Tass 
letter 
our 


-- 
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WASHINGTON. 0. C.OFFICE 
1610 VERMONT AVENUE 
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SPECIAL MESTING 
OF THE 
BOARD OF DIRECT RS 
or 
MODERN TALKING PICTURE SERVICE, INC. 
HELD AT 
THE RESIDENCE OF 
MRS. ROSALIE ARLINGHAUS 
RUMGON, MEW JERSEY 


ON 


ee ae ee 
ee ee A A 


MAY 24, 1968 
COMMENCING AT 


5:40 O'CLOCK P.M. 


emt, ALLCOURT REPORTERS _ INC. 


ACCURATE pois a “A ue LJP ee. AL 
Bee oe SING eee Pan Moitesk bit ARUNTG 


low FR “ATW AY NEW rye WAL OM y 10043 
227-6377 : 


: 
Ne ee ne ee et ee ee 


Wort ee 


' 


PRESENT: 
MR. C.H. LENZ. 
MR, WILLIAM OARD. 
MR. WILLIAM H. MacCALLUM, 
MR. ARTHUR LANGE. 
MR. GEORGE VICKERS. 
MRS. ROSALIE ARLINGHAUS. 
EDMUND COX, ESQ. 
WILLIAM E. -KELLY, ESQ., and 
PREBEN JENSEN, ESQ., of 

Moseres. Casey, Lane & Mittendorf, 


26 Brouuway 
New York. ™. Y. 10004 
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MR, LENZ: I think we can proceed. 
I would like to call this special meeting of the | 


Board of Directors to order. 


The first order of business would ‘e the reading 


of the minutes of the meeting of Aprii §, 1968. 


| 
MR. M‘cCALLUM: I move we waive the reading of the 


minutes of the last meeting. 


MR. COX: I second the motion. 


TERS, INC. 


MR, LENZ: All in favor? 


MR. LANGE: Are we going to accept the fact that 


there were minutes? 


MR, LENZ: Yes, there were minutes. 
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MR. LANGE: We are just waiving the reading of 
them? 

MR. LENZ: Yes. 

MR. LANGE: As I understood it, the minutes 
weren't very good. I haven't seen them vet. 

MR. LENZ: Nor have I, but we are waiving the 
-reading of them, and I believe there is a resolution 
forthcoming that will take care of what you are 
thinking of. 

MR, LANGE: Thank you. 


Aye; I vote. 


MR. LENZ: All in favor? 

(All ayes.) 

MR. LENZ: Opposed? 

(No response.) 

MR. LENZ: So ordeved. 

The Board will entertain resolutions related to 
the special reason for which we have gathered. 

MR. OARD: Mr. Chairman, I want to report to the 
Board briefly on the recent events in connection with 
the proposed purchase by Sonderling. 

As all of you presumably may know, Mr. Hough 
brought a complaint in the Chancery Court of Delaware, 


as a resuit of which a temporary injunction has been 
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issued, preventing the sale of Modern Talking Picture 
Service assets to Sonderling Broadcasting Corporaécion 
as authorized by us on April 8th. 

The time for such sale has expired, and we are 
advised that Sonderling has abandoned its intention to 
continue negotiations. 

For those of us who have not seen it, this is a 
Xerox copy of today's Wall Street Journal page 
announcing that. 

We are further advised that Modern has no Liabilit 


toward Sonderling arising out of these events. 
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We do have a transcript of the complete hearing, 
if any director would care to read it. 

I think in view of this, it's apprupriate to 
rescind the resolutions of the Director adopted April 
8th, 1968 in preparation for the sale to Sonderling. 

I therefore propose this resolution: 

RESOLVED, that all resolutions adopted at 

Board Meeting of April 8, 1968 be, and they 

hereby are, rescinded. 

MR. LENZ: 2. chere a second to that? 

MR. LANGE; I will second that. 

MR. LENZ: All in favor? 

| (Ayes. ) 

MR, LENZ: Opposed? 

MR. COX: I am not here, urging any sale to 
Sonderling. I am here as a Director of the corporatio 
I have not a nickel's interest in tanis whole transactig 

This particular transaction is still subject to 
a court proceeding. 

Very frankly, if you want my opinion as an 
attorney, I doubt the success of Scnderling. 

On the other hand, there has been no definite 
conclusion in the litigation. 


I think that the lapse of time itself, in eitect, 
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terminated the principal resolution. 


I am perfectly willing to vote in favor of all 
other resolutions. I would prefer not to vote on that ' 
particular resolution. I will vote in favor of all the 
other resolutions, but as to that, since its time has 
lapsed by time and terminated and since it's still in 
litigation, I wish to abstain from voting on that 
resolution. 


MR. LENZ: Your comments will be duly noted. 


Since the majority is in favor of the resolution, | 
be it so ordered. : | 

Any other resolutions forthcoming in conjunction } 
with this special meeting? | 

MR. OARD: Mr. Chairman, each shareholder and or 
director has received a copy of an offer, dated May 10, 
1968, from Mr. Sherman Unger of Frost & Jacobs on 
behalf of his clients. | 

I am advised that the following shareholders have 
tendered their shares, namely: 

Harry Bogaards; William MacCallum; Alexandra 


MacCallum Walcott; Anna Herles Schlereth; Ralph 


Del Coro; Richard M. Hough; and, Elsie Cox. 


I am further advised that Bertha Broglie has 


written Mr. Unger, accepting his offer, and that she 
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plans to tender her shares when she returns from a 
vacation next Monday. 

Mrs. Arlinghaus has told me that she is willing 
to tender her shares, but that she has been unable to 
secure them from Mr. Pepper. 

Semeone here may know what Mr. Eberle's 
intentions are, as well, in this mattcr. 

As I understand the existing agreement between 
Modern and its shareholders, the corporation has the 
right to purchase any shares offered for sale. 

In order to eliminate any hindrance to our 
sharcholders wishing to tender their shares to 
Mr. Unger, I propose the following resolution. TI have ' 
copies here for anybody that cares to have them, 

RESOLVED, that with respect to Modern 

Talking Picture Service, Inc., stock tendered 

under the terms of an offer dated May 10, 1968 

from Mr. Sherman Unger, the President be 

authorized to waive the rights of the corporation 
to purchase shares under the existing agreement 
between Moder and holders of voting trust 

certificates wnblen shares of stock, dated June 1 

1951 and amended June 25, 1959 and April 1, 1961, 


anything in said agreement to the contrary 
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notwithstanding. 


MR. LENZ: You have heard the resolution. Is 


there a question on the motion? 

MR. COX: I would just like to make a cosment in 
connection with that, 

It is also my unde>s anding that the corporation 
has had communications, and communications have been 
sent to the Board of Directors in connection with a 
better offer than the offer of May 10, 1968; 
substar ially higher in price. 

In view of my duty as a Director and the 
fiduciary relationship to the stockholders in which it 
is my obligation to obtain the best price possible for 
the stockholders, I would oppose this resolution. 

MR, LENZ: By advice of counsel, the qucstion is, 
are you specifically talking about the Cahners' offer? 

‘MR. COX: As you know, there have been two offers 
at a better price. There was also an offer from MGM. 

MR, KELLY: Any statement should not be "as you 
know." 

I think there ought to be a complete statement 
on the record of any offers that have been made, even 
though one or more of the directors may know something 


about these offers. They should be brought out and 


| 
a 
discussed at the meeting. | 
If there is something else that Mr. Cox knows és 
he ought to discuss it. 
MR, COX: I have a letter, a copy of a 
communication to Mrs. Rosalie Arlingheus -- you 


probably have the original -~ dated April 22, 1968, 


and I am not favoring any particular offer - get me 


NC. 


right. 

I have yreviously stated that in my opinion an 
offer of approximately twenty-six and a half dollars 
a share would constitute a fair offer for the stock , 
of this corporation, and I have not changed my opinion ' 


of that in the slightest. 
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4 
On the other hand, this is a copy of a letter 
dated April 22, 1968 from Jason Rabinowitz to ! 
Mrs. Arlinghaus, in which they offer a deal in the | 

area of three million dollars, payable on MGM comnon 


stock, 


If the Directors would like to sce that particular 


offer -- 


(Mr. Cox handing document to 
Mr. Kelly.) 


MRS. ARLINGHAUS: I have never heard of it; never 


saw it. I don't know who Babowitz is or whoever it is 
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MR, KELLY: It is addressed to Mra. Rosalie 
Arlinghaus, signed "€incerely yours, Jason Rabinowitz," 
with a carbon copy to William MacCallum. 

I don't know whether you went to read this into 
the record or not, but in view of Mrs. Arlinghaus' 
statement that she does not know about the letter 
dated April 22, 1968 -- 

Have you opened your mail since you returned? 

MRS. ARLINGHAUS: Yes. 

MR, KELLY: Did you find this letter? 

MRS. ARLINGHAUS: No. 

MR, KELLY: You might look at it. 

(Mr. Kelly handing imei to 
Mrs. Arlingha‘:s.) 

MR. COX: I would like to merely brin:; it to the 
attention of the Board of Directcrs, that there hes 
been an offer by Motro Goldwy -Mayer of three million 
dollars. 

MR. KELLY: You started off by saying "as you 
know," and it isn't "as you know." 

MR. COX: I'm very sorry; I thought the Board of 
Directors did know about this. 

MR. KELLY: How would the Board of Directors know 


if it was addrossed to Mrs. Arlinghaus? She is only 
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one director and one shareholder, 

MR, COX: Mr. Eberle also received a copy. 

MRS. ARLINGHAUS: I could have been reached ship- 
to-shore. 

MR. COX: A copy of this ietter has been sent to 
Mr. Eberle. 

MR. KELLY: In view of the fact that the mail 
isn't getting through, Mr. Cox, I think it should -- 

MR. LANGE: It says, "Talked “o --" is this true? 

MR, LENZ: Yes, it is At the time of the 
Sonderling acceptance of the option, I had told them 
that there would be other offers coming through, but 
at that time, in turn, it was not given any attcntion 
or notice and the Sonderling option was approved by a 
majority. 

MR. COX: My recollection is that Mr. MacCa?lum 
was the one that brought up MGM at that meeting. 

MR. MacCALLUM: I think that's right. 


MR, OARD: I'd have to question whether that pric 


. constitutes an offer. I would say it's an invitation 


to play tennis. 
MR. COX: Surely the Chancellor in :ated if an 
offer is wade, please give me a chance to meet it or 


beat it. 
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MR. LENZ; But isn't it true that this special 


\ 


mecting was called for the specific purpose of 


considering the Unger offer, which was communicated to 


every member of the Board of Directors and every owner 


MR. KELLY: Mr. Cox, I understand your legal 


position, but the point has just come out where you 


duty as a Director, Mr. Lenz. 


| 
| 
| 
| produce a letter addressed to one of the directors, 
z ° : dated April 22nd. This Director, Mro. Arlinghaus, is 
e 10 | here; she says she never got the letter. 
tz nl. Whatever the situation is, it seems to me that 
u 12 there hasn't been a dieciosure of the details of this 
f 13 | particular situation. 
: | MR. COX: sefore there was an attempt to 
< 15 | paraphrase the letter -- I think I indicated in 
16 : Wilmington that that's not my policy; I am very happy 
17 : to produce the entire ietter. 
18 MR, LENZ: It might also be that even had 
19 Mrs. Arlinghaus received the letter, that she would 
20 | not have been interested. She has manifested an 
21 | interest in the Unger offer, and I think that -- 
a MR. COX: I am merely trying to follow out my 
a | 
| 


MR. LENZ: I understand that. 


MR, KELLY: May I suggest that that particular 
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letter, a copy of which has been produced and which 


Mrs. Arlinghaus says she has never received and which 


she now sees for the first time and reeds for the first 


time, be marked in the minutes of the mecting. 

MR. OARD: The tender of the resolution that's 
still before us is actually not to accept a particular 
offer, because it relates to stock purchase. It's 
merely to mak2 it convenient and possible for those 
shareholders wt are interested in tendering shares, tq 
do so, and it, in no way, endorses the Unger offer 
over and above any other. 

MR, LENZ: That's true. That's the proposal on 
the floor at the moment. 

MR. COX: May I make a comment on that very 
briefly, Mr. Lenz. 

In the event there is not a hundred percent stock 
approval of any particular offer, 1f the corporation 
has the right to purchase a stock at a price less than 
the final offer, you are depriving that stockholder of 
é certain amount of money. 

I think as Directors, as I indicated before, in 
view of our fiduciary relationship to our stockholders 
it's essential that we get the highest price feasible 


for the stockholders, taking into consideration other 


" ALLCOURT REPORTERS. INC. 
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aspects of the transaction. 


I am not trying to say it's just a question of 


price. 


MR. OARD: The facts at hand are that the Unger 


offer was for $27 a share and the corporation's rights 


are in the neighborhood of $18 a share, if I remember 


correctly, so that the Unger offer is clearly better 


than 


the corporation's right to purchase shares. 


MR. COX: You are waiving the privilege of a 


stockholder to say to the corporation, "Look, I am 


willing to sell it to you for the same price that I am 


being offered by somebody else," 


been 


“MRS. ARLINGHAUS: All that's been available has 


tendered, 

MR. OARD: Can we move the question? 

MR, LENZ: I do feel we must move the proposal. 
Would you restate it, please. 

MR, OARD: RESOLVED, that with respect to Modern 
Talking Picture Service, Inc., stock tendered 
under the terms of an offer dated May 10, 1968 
from Mr. Sherman Unger, the.President be 
authorized to waive the rights of the corporation 
to purchase shares under the existing egreement 


between Modern and holders of voting trust 
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certificates and/or shares of stock, dated: June l, 


15 


1951 and amended June 25, 1959 and April 1, 1961, 


anything in said agreement to the contrary 

notwithstanding. 

MR. wENZ: You have heard the proposal. 

All those in favor, indicate by saying "aye." 
(Ayes.) 

MR. LENZ: Opposed? 

MR. COX: I am opposed for the reasons stated. 

MR, LENZ: So ordered. 


Any further business to be brought before the 


MR. OARD: Mr. Chairman, Mr. Unger's May 10th 
letter contains an alternative offer for the purchase 
of the assets of the corporation. ‘nr that it appears 
that some shares may be held by Mr. Pepper beyond the 
time allowed for tender. 

I propose that the following two resolutions be 
adopted. We have extra copies, Mr. Jensen. 

1. RESOLVED, that Mr. Oard and 

Mrs. Arlinghaus or her designee are hereby 

authorized to prepare for submission to the 

Board of Directors and shareholders a proposed 


plan of dissolution and liquidation of the 


corporation. 

There is another, but I duipene. we can do one at 
a time. 

MR. KELLY: You can read them together. 


MR. OARD: The second one is: 


RESOLVED, that Mr. Oard and Mrs. Arlinghaus 
or her designee are hereby authorized to 
negotiate with Mr. Sherman Unger for the sale of 


the business and assets of the corporation 


substantially on the terms set forth ina the 
letter presented to this meeting, the final terms | 
and conditions of such sale to be subject to the 


approval of the Board of Directors and 


O 
é 
”) 
cc 
re 
b- 
cc 
O 
Oo. 
tu 
o 
he 
tc 
a 
O 
— 
ea 


shareholders. 

I see it refers to a letter presented to this 
meeting, which hasn't officially been done. 

vit, LENZ: At this point, I feel that it would be. 


very much in order to ask Mr. Unger to step in the 


—rom for a monet, urd for the benefit of the 


Directors, give his indication of interest. 


‘ (Mr. Unger called in.) 


MR. KELLY: Mr. Unger is now present in the room, ' 
MR, OARD: There are two resolutions to be 


considered. 


1. RESOLVED, that Mr. Oard and 
Mrs. Arlinghaus or her designee are hereby 
authorized to prepare for submission to the 
Board of Directors and shareholders a proposed 
plan of dissolution and liquidation of the 
corporation. 
2. RESOLVED, that Mr. Oard and 
Mrs. Arlinghaus or her designee are hereby 
authorized to negotiate with Mr. Shermen Unger 
for the sale of the business and assets of the 
corporation substantially on the terms set forth 
in the leer presented to this meeting, the 
final terms and conditions of such sale to be 
subject to the approval of the Board of Directors 
and sharcholders. 
MR. LENZ: And we asked you in so that you might 
just make a few remarks of your intent and degree of 
interest. 


MR. UNGER: .Thank you, ladies and gentlemen. 


I suppose the very first thing I should point out. 


is that the asset offer-contained in my letter of 
May 10th would expire just about at this moment, but 
I am authorized by my clients to extend it. throughout 


the end of this meeting so that if this resolution is 
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approved, we can pass into negotiating the detailed 


| 
contract. | 

The interest that we have in the «2mpany is an | 
interest that developed last December. | 


i have had, at one time or enother, an opportunity 
to discuss this with a number of the people present at | 
this meeting today. 

' Myself and my clients are interested ss investors. 
We are not interested in making the forum or direction ' 
of Modern Taking Fiebues Secvien, but are interested 
in allowing it to maintain its separate corporate 
identity. 

If we must go through a set acquisit:-ion approach 
as opposed to stock, we will still form another 
corporation, put everything into it and proceed the 
same way it's going now. 

It is our intention to work with the present 
management, and we have no designs or plans to change 
anything that we have seen. 

We have had, since last December, to analyze the 
company, to mect its personnel. It fits our interests 
as an investment, and we feel we would be quite happy 


working with it in its present form. 


I will be glad to answer any questions anyone may 


have. 

It is our desire to proceed with the acquisition 
as quickly as possible, to close. 

As I indicated in my letter of May 10th, we have 
all of the financial commitments made; we are vieeiiiied | 
to go forward. 

If it were possible, we would be delighted to 
close this evening. 

If anyone has any questions, I'd be pleased to 
answer them. | 


MR. COX: There has been another offer of three 


million dollars. Are you prepared to top that? 


‘MR, UNGER: I haven't seen that offer. Are you 
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prepared to show it to me? 


MR. COX: Sure. I have it right here. 


a SUNT 
awe TP s>, 


(Mr. Cox handing document 
Mr. Unger.) 


MR. COX: In fact, there are two offers; one 


cash and one for stock. 
MR. UNGER: Would you like to identify it? 


(Mr. Cox handing document 
Mr. Kelly.) 


| 
KELLY: You wexe going to say something? | 
UNGER: Yes. What's been handed me is a Xerox 


| 
| 
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copy of @ gurported letter to Mr. George Vickers 


20 


dated April 26, 1968. It appears to have, in addition | 


to its Xeroxing, some typing that indi-ates a blind 


copy to Mrs. Arlinghaus, and indicates that an 


R.L. Alvin Hartman apparently is identified in ribbon 


as opposed to Xerox. It states, in essence, as 1 read 


it, that someone is prepared to cffer a price, 
pr °' 1 satisfactory employment arrangements, e€ 


cetera, can be reached. 


t 


My offer is firm. The money is in the bank and 


I have no contingencies. 


| 


I don't think that this is an offer I have to meet 


Mr. Cox. I don't think it's an offer. 


| 


' 
1 


MR. COX: Mr. Cahners is in the other room today. ° 


May I ask the indulgence of the Board of Directors 


to. have him come in? 


MRS. ARLINGHAUS: One thing et a time. 


MR. LENZ: Certainly, we will hear Mr. Cahners, 


but I don't think at this point it's in order. 


We are 


now asking Mr. Unger for his plans and his iuterest in! 


the company. 


For those who may not know, Mr. Unger became known 


to us simply because one of our Vice Presidents, 


Dan Kater, and he have been life-long friends. 


As 


a 


pene -  686a | 
| 21 
2 : matter of fect, Mr. Unger was Mr. Kater's best man, 
3 i and some years later, I understand that the Katers | 
a | became the godparents of one of your ch_ldren, | 
S | (addressing Mr. Unger) and we have known Mr. Unger, 
6 | most of us, for some several years. | 
7 We know, in turn, that this man has a legal ! 
8 practice md plans to continue it. He is not going to 
2 8 be actively working at the business, but he likes the | 
e 10 business for what it offers as an investment. More £0, 
is | 1 he likes the people :hat he has been able to get to 
is 12 | know in Modem, and I think that -- correct me if I a 
é -_ | wrong, but this is the outline you gave me as the crux | 
: 4 |, of the basis of yuur entire interest as an investor, | ¢ 
< || because there are other investments t! at can be made 
16 || in this world. : 
17 | MR. UNGER: That is right, Mr. Lenz. | 
18 | One of the things that interests us is that both | 
19 the company -- it's a service company, but it has a | 
20 | unique group of people, what I like, admire and cnjoy | 
21 | -being with. This combination makes it a desirable . 
22 | investment for us. Without the peuple, we wouldn't be. 
23 interested in the company. We can't run it. We will 
24 | invest in it, we will follow it, but the present 


25 | . management will have to run the company. 
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Let me also volunteer that my offer doesn't 
sebastien either directly or indirectly or hidden, : 
any finders' fees, brokers' fees or any additional 
moneys to be paid to anyone; that I was told about the 
company through one of the employees. He has asked 
nothing from me and I have committed nothing to him 
for it. 


MRS. ARLINGHAUS: Gentlemen don't usually do that, 


Mr. Unger. | 
MR. UNGER: No. | | 

. | 

MR. KELLY: I was going to ask you taat, Mr. Unger 


| 
just for the record, but I am delighted you made that 


' 
} 


statement voluntarily. 


MK. LENZ: Does anyone else care to ask Mr. Unger | 


any questions? | 
MR. OARD: I would like to comment again, for the | 
‘ I 


record, that Mr. Unger's offer has been endorsed in 


writing by seven members of the management, all officer 
| 


! 
of the corporation, and copies sent to the Directors, 


I believe. | 
MR. COX: Yes; we reccived a copy of his offer. 


MR. LEWZ: Yes, and I think for those who are not. 
part of the management team sitting here, they could 


well understand our high interest, knowing the basis 
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and philosophy of the founder of the company, and this, 
to us, representing an oppor*unity to carry it on, wa 
naturally, have this ‘high' as our numt :r one desire. 
There is no doubt about it. We know there have been 
other offers; other offers have been sent, and we have 
tried to deal with people very fairly. 

As a matter of fact, officially, the company was 
never really for sale. Mrs. Arlinghaus said, if, in 
turn, the right individual or company comes along 
where there is an equitable price paid and a buyer what 
is suitable -- 


MR. ARLIMGHAUS: May I interject? 


I also caid it involves more than dollars and 


cents. 
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MR. LENZ: You certainly did, and so this is why, 
actually, we never turned to any business broker and 
said, "Find a buyer for us." It was unnecessary. 

As a mattcr of fact, in this day and age of 
acquisitions as a common practice of business, every 
company has people seeking them, and we have had more 
than our share, I think, surprisingly so, particularly 
since we haven't advertised. | 
I might say, very candidly, thet I have a high 


regard for the Cahners Publishing Company, and I have 
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| spoken to both Mr. Cahners and Mr. Hartman, and I 
i will only say “his, that I indicated that we, the 
4 | Manegement team, favored a certain deal and we would 
5 | certainly hope that this could eventually result in a 
6 | sale in which we, the management team, would also all 
7 participate, because this is our plan. All of us cre : 
8 putting up our life savings with Mr. Unger. 
2 3 Failing that, I said, we would be very happy to 
10- talk to anybody and we really feel we must take this 
il one thing at a time in the situation, and the debacle 
w 12 of the past was a lack of consideration of the manege- 
c 13 ment team and some gross misunderstandings. | 
: 14 However, I think, Mr. Unger, we clearly understanc 
& ae your interest and your reasons for your interest and 
J 16 we appreciate your presence here. 
4 17 MR, UNC: Thank you for your consideration. 
fs 18 MR. COX: May I also say, for the record, that I | 
19 don't question Mr. Unger's sincerity. | 
20 MR, UNGER: Thank you, Mr. Cox. | 
ai MR, LENZ: There are two motions, or a joint | 
22 motion, on the floor -- | 
23 | MR. COX: On the qucstion, Mr. Chairman, before | 
24 | voting on the motion, I would again ask the indulgence: 


| 
25 of the Board of Directors to listen to Mr. Cahners, 
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because actually our obligation as Directors to the 
stockholders is to obtain as much money for them as | 
possible that is not going to wreck th corporation. | 
MR. LENZ: Well, Mr. Cox, this becomes an unending 
little drama, if we continue to go in this fashion, 
simply because I feel the: I can speak for the | 
management group in that -his offer of Unger's and ! 
what it holds out, and remember, it is not an | 
unselfish one, because we are all putting our monty up 
too, is our principal desire and, in turn, if another — 
offer comes alon, and the management team has the | 
support of Mrs. Arlinghaus ard we feel that it ion't : 
| 


for us, then we have simply, once again, wasted a iot 


.of time. 


MR. COX: May I point out that it's your duty, as | 
a Director, entirely apart from your feelings as an 
officer, to entertain a11 offers, and that that was 
the basis of the suit in Wilmington. 

MR, LENZ: -There is no finalization totally to 
the motion before the Chair, and i think that this 


should be a completed issue of business before we go 


into reasons for which this mecting was not held, 


basically, so I must call for a vote on the proposal 


before the Board. 
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MR. COX: Has the Board before it, Mr. Lenz, the 
two offers, one for three million dollars and one 
where they said in the area of three mllion dollar. 
at the time this vote was taken? 

Will you acknowledge those offers are before the : 
Board? , 

MR. KELLY: I wouldn't recommend to the Board 
that they acknowledge any such thing. 

There are certain things before the Board that 
they have spoken about. 

Lf you care to make mention of any others, you 
may do s0. 

MR. COX: Mey I report to the Board of Directors 
that Mr. Cahners is :° ce; he has made an offer of 
three million dollars for the assets of this 
corporation; that he has offered to interview 
management ond to make arrangements with management 
and that that offer is considerably higher then the 
Unger offer, and I am calling that specifically to 
the attention of the members of the Board of Directors, 
calling their attention to their. obligations as 


Directors. 


MR. KELLY: The Chainnan has already said he will, 


hear Mr. Cahners after this particular piece of 
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2 business is taken care of, and since there ie nothing | 
3 final before the Board, I would recommend that they | 
4 | deal with the resolutions one at a time. 
5 MR, LENZ: To be consistent, and because this is 
e | the issue for which the special Board Meeting was | 
7 | called, I feel -- | 
5 MR, KELLY: And nothing else, by the way. | 
2 3 MR, LENZ: -- and nothing else, I feel that we | 
10 | need to have action on the motion. | 
11 | MR, LANGE: It says this ig subject to later | 
ui 12 | approval by the shareholders. | 
f 13 MR, KELLY: Surely. It's logic. ‘Then, you can 
: as | get to anything else. 
al = 15 | MR. LENZ: All in favor of the motion as 
1G || ' presented -- 
17 MR, MacCALLUM: Which motion is this? | 
18 MR, LENZ: The joint motion. | 
19 | MR. MacCALLUM: Vote on both of them? ; 
- 20 | MR, LENZ: That's right, two motions that are out 
21 | before the Board. | 
22 | MR. KELLY: Unless somebody wants to vote for them 
23 | | 


separately, Lf you wish. 


| 
| 
24 MR; MacCALLUM: Isn't that desirable? ; 
25 MR, KELLY: Perhaps. 
| 


anok SUN? eee, 
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MR. LENZ: Let us vote on the first motion. 
W1ll you read it again, please. 
MR. OARD: RESOLVED, that Mr. Oarc and 
Mrs. Arlinghaus or her designee are hereby 
authorized to prepare for submission to the 
Board of Directors and shareholders a proposed 
plan of dissolution and liquidation of the 
corporation. 
MR. LENZ: All in favor of the proposal? 
(Ayes.) 
MR. LENZ: Opposed? 
(No response.) 
MR. OARD: SOLVED, that Mr. Oard and 
Mrs. Arlinghaus or her designee are hereby 
authorized to negotiate with Mr. Sherman Unger 
for the sale of the business and assets of the 


corporation substantially on the terms set forth 


in the letter presented to this meeting, the final 
terms and conditions of such sale to be subject mn 
the approval of the Board of Directors and 
sharcholders. 
MR. LENZ: All in favor? 

(Ayes.) 


MR. LENZ: Opposed? 
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MR. COX: Oppoecd upon the basis that you are 


authorizing a negotiation substantially on the basis | 


! 

offer presented to this Board of Directors. | 

MR. LENZ: Director Cox's objection will be cee 

MR. OARD: Mr. Chairman, be*ore we -- if v2do_ | 
speak to Mr. Cahners, I do have one item simply to : 
report to you. i. 

I have been informed by Mr. Vickers that he has | 
been unable to secure from Mr. Pepper certain records 
of the corporation. 

Perhaps you would let him detail the records. 

MR. LENZ: We will ask the Secretary of the 
Corporation to be specific. 

MR. VICKERS: Tuesday of this week, Mr. Chairman, 
I went to Mr. Pepper's office and requested Mr. Pepper 
specifically that I have the stock certificate book and 
the minute book of the corporation. Mr. Pepper advised 
me that he was not going to hand the records over to ne ¥ 
that he was holding them as an attorney's lien against 
fees that the corporation owed him. End result: I do 
not have those records at hand ‘iad I have no way of 


obtaining them. 


MR. OARD: Do you know of any unpaid fees to 
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Mr. Pepper? 


MR. VICKERS: Absolutely not. 

Incidentally, I might add, it has never been 
indicated what the size of this bill would be with 
respect to the corporetion or precisely what the 
services were for. | 

MR. KELLY: I am sorry, I didn't hear the very 


beginning of your statement, 


Did you recite the visit on Thursday or Tuesday? 


I think you should mention completely the 


occurrence of Wednesday. 

MR. VICKERS: On Wednesday of this week, 1 
returned to Mr. Pepper's office again with Mr. Kelly 
of Casey, Lane * Mittendorf, and Mr. Kelly requested 
the same records from Mr. Pepper and again Mr. Pepper 
refused to release the records. | 

MR. KELLY: I might say just also for the record, 
I followed that up heh a letter yesterday to 
lic. Pepper, ‘setting forth what was our understanding, 
Mr. Jensen's and my understanding, of what occurred at 


that meeting. 


I sent a copy of this letter to the officers of 
the corporation, and I have a copy of it here, which I 


would suggest the President might eithe: read or simply 


just file with the minutes of the meeting. 

The reason I asked you, Mr. Vickers, is that I 
understood Mr. Pepper was making a claiw for $100,000 
or $110,000 against the company as reflected in that 


letter, and I am not sure to what obligation that 


related. All I know is what is said in the letter; 


he made that statement. 

MR. VICKERS: He said he had a fee due him of 
$100,000, tut he did not specify how much of it was 
the corporation's or how m h was a debt. 

MR. KELLY: He proposed it as a joint obligation 
of Mrs. Arlinghaus and the corporation and he couldn't | 


break it down, but beyond that, I think we are in 
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substantial agreement as to what occurred. 


MR. OARD: Because of that, we have retained the 
services of Casey, Lane & Mittendorf to act for us as 
may be necessary, with your approval, of course. 

MR. LENZ: I might also add that I find in the 
agreement of retainership of DeWitt, Pepper & Howell 


the specific statement, as recorded in the March 6, 


1966 minutes, his retainer of $12,000 a year will cover 


all legal services, other than what might be termed 
special, and this is paraphrasing the specific words, 


which we can get, but should there be any extra legal 
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corporation, and I might say, as President of the 
Corporetion, that there has been no approval of any 
sums of money in conjunction with the sale of this 

| company in behalf of DeWitt, Pepper & Howell. 


1 


| 

fees, “hese would be subject to the approval of the 
| 

| 

MR, OARD; Mr. Chairman, the only other point that 


| 
I’ have is that I would like to propose this resolution: | 


| 


g : RESOLVED, that a fee of $125 be paid to each |; 
2 10 | Director attending this meeting, and in comment ! 
fe 11 | on that, I point out the Directors are paid a fee of 
u 12 | $500 per year, but in view of the special meeting and | 
13 the inconvenient circumstances, I feel that it's in | 
© 1 | order to make an extra payment, | 
4 ie | MR. LENZ: Well, Mr. Oard, I believe that there || 
16 | was a motion, however, prior to that one that you put 
17 forth. : 
18 | MR. OARD: No; I just reported; there was no | 
19 | motion, | 
20 | MR, LENZ: Oh, I sce. | 
21 ! MR. LANGE: As I understand, Sidney Pepper was 
22 | appeinted by the Board originally. . 
23 | MR. LENZ: Yes. | 
24 | MR. LANGE: Do you want the new lawyers to be | 


appointed? Would the Board approve that also, or you 


want to let that go on your own? 

MR, KELLY: I might say, just for the record, 
unless the Board wants to that, my {°.rm has never 
taken the position that we have to be retained by the 


Board of Directors, being perfectly willing to depart 


as attorneys at any time anybody asks us to. 


MR. LANGE: Do we still have DeWitt, Pepper °nd 


NC. 


whatever it is for the firm? 

MR. LENZ: As of this moment, they are our legal 
counsel. 

MR. LANGE: Do we still pay them as our legal 


representatives? 


‘MR. KELLY: That's certainly something you can 
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consider now. You can discharge them or discharge the , 


fee arrangement or do whatever you want. 


MR. LENZ: Is there a proposal? 
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MR, MacCAL.UM: There is a motion on the floor. 

MR. OARD: Yes, about the fee. 

MR. LENZ: Way I have a show of hands as the 
approval. of the special fce. 


All in favor? 


(Ayes. ) 


MR, LENZ: Opposed? 


(No response.) 
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MR. LENZ: Now, Mr. Lange. 


MR, LANGE: To continue my point, we have DeWitt, 
Pepper as legal counsel, and I am just ‘ondering if 
under the circumstances we should still have them as 
counsel. 

MR. LENZ: Well, we certainly feel we should not. 

I am being very candid. We don't feel that we 


have a working arrangement that is going to serve the 


corporation properly in view of the past ugly 


experiences with Mr. Sidney Pepper of DeWitt, Pepper & 


Howell. } 

MR. LANGE: I think it would be in order for one 
of the people who are mostly interested, some of the 
management group, to make that motion. 

MR. LENZ: Is there a motion forthcoming? 

MR. OARD: I am not certain what steps we can take 
to discontinue our relation with DeWitt, Pepper & 
Howell. 

However, RESOLVED, that the President be authorize 

to take such steps as may be possible to terminsatc 

the services of DeWitt, Pepper & Howell as counse] 
for the corporation; 
and the comment, it will be up to you to find out what 


possible. 


os + 


I will second the motion, 


All in favor? 


(Ayes. ) 


Opposed? 


COX: 


reasons, can I be marked as abstaining on that? 

MR, LENZ: Yes, indeed. 

“Looking at the agenda, I see that we have covered ) 
all the items as originally planned, and now, Mr. Cox, 


I think, certainly, we would like to have Mr. Cahners 


join us. 


(Mr. Cahners called in.) 


MR, CAHNERS: I would like to explain at the 
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outset that I am not an attorney and therefore, if my 
procedures aren't exactly legal or orthodox, then you 
will have to forgive me. 

I first want to thank you for letting me come 
today. I did come early and I was hopeful of having a 


| 
chance to talk informally before the meeting with those 


' 


of you whom I hadn't met before, because most of the 
contact, so far as my company is concerned, has been 
with Al Hartman, who is our Vice President, and who, 


over several months, has been talking, mostly by phone, 


I guess, some visits, with different members of 
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2 | management, and I would like, I thiuk, to approach this’ 
3 | by telling you something about who we are and what our | 
4 | accounts are. | 

s | We are business magazine publishers. I started 

| the company when I got out of the Service in 1946, with’ 
7 | one publication, and it was an outgrowth of a Navy | 
& publication, as a matter of fact, and LI kept the : 
' officers who were under me and worked on the magazine : 
| during the Navy and we entered business. None of us | 
ever had been in the pubbtehdies business before, and : 
Wd 12 aaa 


the man who is now the President of our company was one 
of the officers who was with me during the war. 
We have built the company from that one magazine 


up to the point where it is now second only to McGraw- 


r 


=) ALLCCURT R 
a 


| Hill. | 


Sd 


PORTERS, INC 
. : y -~- S&S © 


We have thirty-six business publications. We have 

18 built the company largely by acquisitions, and there- 

19 fore, what we are doing here or what we contemplate 

20 | doing is strictly in accordance with what we-have been | 

21 | doing for over twelve years. 

22 || For the past decade, we have had eleven acquisition: 

23 We have magazines in -~ well, I might explain -- 

24 in all of the disciplines, from packaging of raw 


! 
| 
| 
25 material through transportation. We have transportation 
, | 
. : | 
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magazines, packaging magazines, materials handling 
magazines; we have purchasing magazines; we have plant 


operating magazines; we have magazines in the metal 


working industry, the plastics industry; we have 


magazines in the design field, in the electronic 


industry, electric utilities industry, and we have 
several hundred salesmen who contact the plants 
throughout the country every dav. | 

Our circulation is slightly in excess of a million 
six hundred thousand plants. We cover every plant in 
the United States every month. 


All of the SIC, the Standard Industrial 


Classification numbers, with which you are familiar, 


O 
é 
”) 
cc 
Lu 
f. 
x 
O 
a 
Ww 
cc 
bo 
fc 
> 
O 
O 
od 
Ho 
<q 


are the firms that our magazines go to, 

When I say that we are in the magazine business, 
we are really in the information processing and 
communicating business. We have access to more 
business information than anybody in the country, other 


than McGraw-Hill, and we are currently dissemineting 


that information through the medium of the business 


magazine, but the magazine is, in fact, only a medium, 
There are many other media for communicating business 
information. it can be seminars, film, could be tape, 


could be trade shows, whatever the media are; news 
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38 
letter for cowminicating business information, snd we 
see oursclves as being in this business of processing 
and communicating the business information. 

Now, I ssid before that we built the business 
largely through acquisition, and we have a record of 
performance and a record of relationship with the 
companies wno have joined with us. 

The most recent was the Conover-Mast Company, 
one of the largest business magazines and oldest 
magazine publishers in the country. The sons of the | 
founders, Harvey Conover and Bud Mast, Jr. -- and Bud 
Mast was last weck elected Chairman of the American 
Business Press, and as I am sure all of you know, this | 
is a time when companies are merging, and the Conover- 


| 
Mast Company could have joined with their choice of 


| 
' 


other publishing companies, and it was very gratifying — 
that, after looking the field over, they selected us to 


join. 
Now, our method and formula and record of handling 
a merger is to leave the company completely intact, 
with its management, with its policies, with everything 
that it had before. It isn't a question of moving it | 


to some other place, integrating the people with other 


people. 
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Now, the firms who have joined with us are 
available to talk with. 
| What I am saying is uot something chat we intend 
to do; this is the way we have lived for the past 
twelve or fifteen years. We have been able to provide 
a big company capability to be drawn on by these 
individual publishing companies. 
| For instance, we have a very large computer 
operation and the: re, the magezine companies who 
join with us can use that computer capability for their 
fulfillm t or for market research as tliey draw upon it 
We have corporate marketing people, corporate | 
research people, corporate promotion people, but the 
individual divisions can use it as they need to, as 
they see fit to, but ve have always believed that in 
the service business, the people are the whole thing 
that you buy when you acquire a company, and we have 
found that we have the kind of climate, the kind of 
relationship with the people that come with us that 
makes it possible for them to do better than they have 
done before, and please accept this in all truthfulness 
and sincerity, that every single publishing company 
that has joined with us has done dramatice*ly better 


since coming with us than it did before. 
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I would like to have an opportunity -- I wish you |; 
could have a chance to meet the former owners and the 
sons cf former owners who are still in he businesses | 
whe have joined with us. 

And therefore, we’ feel and our consideration in | 
this case is predicated on the fact that here is a sina 
team, a winning team, an experienced team who have 
conducted this business in accordance with the way the | 
founder foresaw, the way it should be conducted, and 
we feel if they have been doing it up to this point, 
there is no reason why they can't continue to do it, 
and all we have wanted has been a chance to show what 
our philosophies are, what our attitudes are, and I 
think I have described what our business is. 

I might alco say and point out that which may be 
obvious to you, that we can see ourselves bringing 
something to the business, not just as investors and 
then moving away from it and if your business falls 
off, you know, running for cover or selling to someone 
else. | 

We have deep roots in this business information 

| 
communicating field, and when I say "bring something to 


it,'' because we have all of this busincss infomation, 


more than anybody clse ir tiie country, with hundreds of 
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editors, skilled graduate engineer journalists, every 


single one a graduate, developing new business 


information which can be put in any kird of format. ) 

With our magazines reaching into all of these 
plants every month, we can promote the film business, 
and with our contacts in the companies we are doing 
business with, training people, and we see the future 
of our business as being in the seminar business, in 
the film distribution business, in the trade show 
business, but on the basis that wa bring something to ! 
$f. 

And in this case, I think there is a lot that we 
have to bring to the business and it's been our 
intention ~- what we have been trying to do is to get 
together with the management so that we could make an 
arrangement with them so that they can share i: the 
business. They will have an equity sosition with us 


and they would have this equity position in advance of 
+ 


our whole company having a public offer. «, shich would 

) 
hold further opportunitics. : 
I must add another thing that I think is more 


important to the success or, rather, to what we can 


bring and help in the success of the picture business, : 


is our relationship with the International Publishing 


‘ 
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Corporation, the largest publication in the world, 
bigger than McGraw-Hill and Time put together. They 
selected our company as the American link in a world- 
wide network of business publications. They paid us 
twelve and a half million dollars two years ago for 


forty percent of our company. They have a minority 


position. They have even offered to give me their 
vote as well as the sixty percent American vote, becaust 
they saw that -- for four years they sent teams over | 
to thir country to examine the different publishing | 
companies and to decide on the one that was in the best 
posture for expansion end progress, and it was ee, 
they talked to these people that had joined with us 


and saw how the businesses that joined with us had 


prospered that they made this very substantial 


| 
investment, | 
| 


With the IPC international. capability, we have a 


world-wide outlet and promotional source and information 
|| 
source that’ we cen bring to Modern Talking Picture 
| 
| 
Service. 
| 


June 2nd in Boston, a quarterly meeting of the 
IBPA, International Business Press Associates -- those | 
are affiliated companies of IPC -- we are the American 


one. There is one in West Germany and France and Spain 
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2 and Italy and The Netherlands. We meet four times a 

3 year, oni for the first time it's being held in Boston 
4 and I have the very fine distinction of knowing that 

5 | I am going to be the next chairman of that group. 

6 Now, what I want to say to you is that since we 

7 know and have been through acquisitions and we know 

& that we can live with people and people can live with 

3 us, we have the confidence to say to you that this team 
10 when you get to know how we operate, the things that 


you want for yourselves, we want for you, and therefore 


} ALLCOURT REPORTERS, INC. 


12 we have no question in our minds, for everything we can 
13 | see, why we shouldn't be attractive people to be in 

14 || business with, 

15 | Therefore, we have said, we have made an offer, 

16 and I'd like to tell you, we consider it an offer of 
17 three million dollars, and in addition to that, would 
18 | like to have some arrangement for an equity position 
19 with the management team, and we want the people who 
20 are running it to continue running it and run it their 
21 way. We feel that we can help with facilitics that 

22 | will promote and build the business. 

03 | Now, our record and our standin in the business 
24 | press of this country is very easily checked. 

25 I have been selected to be the Chairman of the 
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Americen Business Press the year after next. I, for | 
the _ five years, have »been one of three, each year, 


elected on a national poll among marketing and 


advertising people, as the top business magazine 


executive of the year. I have either been first, 


second or third for the last five years, and therefore, 


? ! 
I think we are a company that's on its way, and we feel 


that this offer of three million dollars is a fair one.' 


It takes into account the progress that's going to be 


made, some of the future profits, and I would like to 
: | 
have a chance to talk with management, and I am sure we 


have never had -- there has never been the case, that 


I know of, where management hasn't had a better 
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arrangement with us than with anybody else, and so I 


say to you that our offer of three million dollars is 


shar 
ant rsp, 


an offer. 
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We would be hopeful and would have confidence that 


we could make adequate and necessary arrangements with 


management, 


I don't think there is anything else. 

I hope I haven't been immodest, but there is no 
time now to pull any punches. 

MR, LENZ: You have no season to be immodest, 


Mr. Cahners. We are well aware of your accomplishments 


individually and as a corporation. 


Mr. Cox, I think it's very much in order, and also 


Mr. Lange, that you recognize one thing: 


| 
Mr. MacCallum mentioned to me some weeks ago that 
through some individual, an acquisition man, there was, 


perhaps, an interest on the part of Cahners Publishing © 


and should we or would we consider. 


Once again, following a pattern of trying to be 


fair, we said, yes, but at the time that I met with 


' 
} 


Mr, Al Hartman, I explained that we had an interest, asf 
a group, and we were also competing for the purchase. 


of the company, and he said, very fairly, "If that is 


the case, why, I'll hold my word until you have some 
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answer.'' 


Then, it seemed as though Mr. Unger's initial 


offer was going to be received favorably and then it 


wasn't. 
In the meantime, Mr. Hartman contacted me again 


and I simply sald, well, I, frankly, don't know just 


where we stand, and then the bomb fell and ali of a 

sudden Mr. Sonderling had an option to buy the thing. 
The next contact with Mr. Hartman and my first 

contact with Mr. Cahners was to tell him the news that 


we were not free to do a thing; Sonderling Broadcasting 
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46 | 
had the option. | 
— meantime, Mr. Unger increased his offer, as 
you know, and we, the management team, supported it 


| 
and it was not a case of closing the door totally, but 


| 
| 


we couldn't talk any more after the Sonderling situatio 
That was how it all happened, and I think 

Mr. Cahners knows that. 
I feel we have an action that has been passed. 
It is not an irretutable thing, nor is it a finalizatio 
as you may have heard, but it is something, in turn; | 
take Mr. Unger, having been first and with a ceennekieue 


! 


fair price, and perhaps the support of the majority 


stockholders situation, must be given his time at bat, | 
so to speak, and I think, Mr. Cahners, your interest in 
coming here is consistent with the way you run your , 
companies, and we appreciate it, but I do feel that at 
this moment we must honor the proposals that we passed, 
either favorably or unfavorably, but certainly, the , 
proposals that are passed must be acted upon. ) 

MR. OARD: It is true that Mr. Unger's offer is a 
firm one, which we had not seen from Cahners, I don't 
believe; at least I didn't. 

MR. CAHNERS; We intended it, We wrote a letter. — 


MR. OARD: If you would care to answer -- you may» 
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not consider the question proper, in which case, bypass 
it; if you would care to mention any fees that you are 
planning 

You don't care to say anything about that. 


CAHNERS: I don't feel it's adequate. My 


. OARD: Okay. 
CAHNERS: What is it that you are asking me? 
OARD: I was just wondering what sort of 
finder's or broker's fee it is. It isn't any of ny 
business. 
MR, CAHNERS;: Yes, I do. 
MR. OARD: And decline the question if you like. 
MR, CAHNERS: No. There is a man in Boston: -- I 
don't even know his name -- who was originally, way 
back, from Merrill, Lynch, I think he was -- no -- 
MR, OARD: Standish Consultants. 
MR. CAHNERS: If you mention the name of the man - 
MR. MacCALLUM: Dwight Arnold. | 
MR. CAHNERS: Al Hartman originally met hin. 
I haven't talked to him, nor have I met him, but we are 
liable to a fee to him. 
MR. OARD: And that's all? 


MR. CAHNERS: Yes. 


ALLCCURT REPORTERS, INC. 
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MR. LANGE: You haven't seen too much of the 
company. Would you think that your offer is very firm, 
estune it depends on what you see in . urther . 
inspection of the company, as I understand it. 

MR. CAHNERS: No. It juct depends. It was 
intended to be a firm offer on the basis of Al 
Hartman, whose job it is to investigate the people end | 
the companies and on the basis of what he said, we felt 
justified in going ahead. We considered ours a firm 
offer of the price and we just wanted to confirm the 
figures and what figures we had, that it was a 
legitimate checkup on that. 

MR. LANGE: One of them is subject to our Susther 
verification of the business, financial prospects of 
the company. 

Did they look into it far enough so that it 
wouldn't be thrown out once you looked in deeper? ) 

That's the point, | 

MR. CAHNERS: No. 

MR. LANGE: You did look pretty far into the 
business. 

MR, CAHNERS: I don't consider it looking very far 
We put a lot of confidence in the historical records 


of the company, and the few figures we did get we felt 
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it adequate to predicate a firm offer on It's less 
than we would have liked to have looked into, but if 
the figures stand up under verification, which we 
assume they would -- 

As I told you before, we have been through 
acquisitions before and we know the reliance that you 
place on the management team, and all we want is a 


litle protection against something in the figures, 


because we haven't seen up-to-date figures. We haven't 
seen a balance sheet recently, I guess. We want soma- 
thing, as little as possible. 


MR. VICKERS: Could I make a comment here? 


MR. VICKERS: I may be misunderstanding some of 


| 
| 
MR. LENZ: Yes, indeed. 
| 
the things you are saying. | 
| 


Number one, your letter of April 26th was nent to 
tae and I circulated it among the Directors on May the 
first; number one, | 


Number two, to the best of my knowledge, all the 


| 


information requested by your companyand Mr. Hartmen 


l 
had been supplied to him. | 

I mean, the conment that we made, you didn't have 
much information; it left a little doubt whether we | 
didn't supply everything you requested, 


| 
| 
| 
| 
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MR. CAHNERS: No, I didn't intend that. I didn't | 
intend that at all. 

MR. VICKERS: I just wanted to make that point 
clear, and with Mr. Hartman, I think my total 
discussions -- he has discussed the financial aspects 
of the company with me personally. I had met with 
Mr. Hartman for fifteen minutes to half an hour in ny 
office and I had, to the best of my knowledge, supplied 
him with all the financial information that he 
requested, and one other time, maybe twice, I have had 
telephone conversations with him, but usually, they wer 
in a general and not in a specific financial area. 

MR, OARD: I'd like to make a comment too, 

Mr. Cahners, and that is that your letter of April 26th 

actually expresses an interest in acquiring the common 

stock and, of course, the Board of Directors has no 
ene ert eee or eee 


— 


control over the disposition of the common stock, 


_ al oe ——- ne eee, 


As you perhaps have inte: ia She, Unger 's offer 
called for either a tender of the stock or, altern 
ly, the assets. 

Our sharcholders haven't all been able to tender 
their stock, hence their consideration for this meeting 


of an asset sale. 


Strictly speaking, actually, your letter would be 
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a matter for individual shareholders and not for the 
Board of Directors. 

MR, CAHNERS: Well, I don't know what the proper 
legal phraseology would be, but I would like to say I 
would be willing to do that too, 

MR. OARD: In effect, it isn't an offer to the 
Board of Directors couched in the way =: 

MR. CAHNERS: I intend it to be one that can be 
considered and therefore, if I have to add something 
to say not just a stock purchase, but an asset or 
transaction or however it can Le legally worked out, 
is satisfactory to me too. 


— 


Are there any other questions that anyone has that 
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they would like to ask me? 


MR, LENZ: Are there any questions of Mr. Cahners 


at the moment? 


(No response.) 


MR, LENZ: Well, I think that we understand your 
position and your interest, Mr. Cahners. 

MR. CAHNERS: May I make one final statement? 

MR, LENZ: Yes, indeed, 


MR, CAHNERS; You see, the thing that I would like 


| 


to have a chance to do if, or what I am trying to do is 


| 
to see that in this transaction, that this isn't a | 


hostile one. 

I heve been feeling a little bit uneasy this 
afternoon. I have never been in a posi*ion where we 
have taken anything away from somebody. We have never 
had a situation where the management wasn't with us and 
where the stockholders weren't with us. You haven't 


known us in light of all the circumstences, but I would 


| 


like to feel that we could be given a chance to show 
that our intertion is that the stockholders should be 


better off with us from a financial standpoint; that 


management would be better off with us from all of the . 
considerations that management has, and therefore, if 


there is -- and I am saying this; I know you are not 
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charged with acting on resolutions and everything. | 
I just want to set forth this desire, and if it's 


' 


possible, to ¢. it, you know, to talk to management | 


' 


specifically and I want to be specific, as I have tricd 
to be here today. That's what we wanted to do, but 1 
would like everybody here to know that we would not, 
and it is not our intention, to force our way into 


anything. 


We think it's a great company and we think it has 


a great future, 


MRS. ARLINGHAUS: I think that's what we think too 


epee | . ea 
l | - 
. Mr. Cahners. | 
3 | MR. LENZ: Thank you, Mr. Cahners. , 
‘ | MR. CAILIERS: I appreciate your letting me go on | 
and on like that. | 
6 i MR. LENZ: Is there any other business to come | 
’ before the Board? —— 
. . | (No response.) ! 
Z .) MR. LENZ: If not, I will entertain a motion of 
2 10 | adjournment | 
Ww , ; 
t u } MR. OARD: I 60 move. 
P : as | MR, LENZ: All in favor? | 
4 f 13 | (Ayes.) | 
: 14 | MR. LENZ: Opposed? | 
Pod 1S | (No response.) | | 
> 1G MR. LENZ: So ordered. 
17 | | 
18 | (Whereupon, at 7:00 o'clock 
p.m., the forcgoing meeting 
19 wag adjourned.) 
20 
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ARLINGHAUS EXHIBIT 3 
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x ——— STOCK COMPANIES —________~___7. 9. | @ —____ 


ROYAL INDEMNITY COMPANY ’ GLOSE INDEMNITY COMPANY « NEWARK INSURANCE COMPANY 

Haat A MEW YORK CORPORATION = NEW YORK CORPORATION a ‘test Salen: poe ane | 
ipo} { 
a QUEEN INSURANCE COMPANY OF AMERICA AMERICAN AND FOREIGN INSURANCE COMPANY 
lea 
I £e THE LONDON & LANCASHIRE INSURANCE CO., LTD. SAFEGUARD INSURANCE COMPANY | 
1a A CORPORATION OF GREAT BRITAIN Hartford, Connecticut . 

5] | | 
sei! 

z! J 
: ————————————————-Eyecutive Office: 150 William Street, New York, New York 10038 
Wa 
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« WHEREAS SIDNEY PEPPER, ESQ, of 120 Broadway, City, County and 


| 

lis) State of New York, former couneel to MODERN TALKING PICTURE SERVICE, 
4. INC, ("Modern"), claims that the sum of ONE HUNDRED TEN THOUSAND AND 

i 00/100 ($110,900.00) DOLLARS is due him from Modern on account of legal 
} fees for services rendered by him for Modern incident to a proposed 
iy «6 Sale of the stock of the company to Sonderling Broadcasting Corporation 
\¢ pursuant to a resolution passed by the Board of Directors of Modern on 


| 

ie April 8, 1968, and for disbursements incurred in connection therewith; 
si and 

| " 


WHEREAS Mocern Talking Picture Service, Inc, disputes the claim 
and the amount thereof; and 


Hf WHEREAS said Sidney Pepper claims an attorney's recaining lien 

» Upon the books, records and papers of the corporation and upon certain 
stock certivicates and certain papers books and records belonging to 
Rosalie M, Arlinghaus in her personai and representative capacities, 
all of which ciznow in possession and refuses to return said books, 
papers and certificates of stock without security; 


Se apttin ASS: 
za Paes ae 


(ee a 


NOW, THEREZCRE, GLOBE INDEMNITY COMPANY having an office and place 
of business at 150 William Street, New York, New York, is hereby held. 
and firmly bound unto Sidney Pepper, Estje of 120 Broadway, City, County 


AG: se) 


.—F 


Sif el Fe 
rant limes Ss 


Hs judgment which may be rendered against Modern in any action commenced 

3 in the Supreme Court of the State of New York, New York County, before 
yy June 1, 1969 by said Sidney Penner against Modern to recover for legal 
a services rendered by him to Modern incident to the proposed sale of 

i) the stock of the corporation to Sonderling Broadcestins Sorporation pure 
je| suant to a resolution passed by the Board of Directurs of Modern on 

: April 8, 1968, and for disbursements incurred in connection therewith. 
yal \ ; 

ah SEALED, SIGNED AND DATED this 29th day of May, 1958. 


a 
TF 
a 


GLOBE INDEMNITY COMPANY 
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i WESLEY C. WAITE 
i BOND NO. 562901 ATTORNEY IN FACT 
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ARLINGHAUS EXHIBIT 6 


At Special Term of the ~upreme 
: Court, Part II thereof, neld in 
y and for the Ccunty of New York, 
: at the Courthouse, Centre end 
Pearl Streets, City, County and 
State of New York, on the 3rd 
as day of June, 1968 - 


iPRESENT:? 7220 
I Hon FRANCIS T. MURPHY, JR 


gustice. 


'In the Matter of the Application of : 
| 
| MODERN TALKING PICTURE SERVICE, INC., 
la, corporation organized and existing 
under the laws of Delaware; 


ne M. ARLINGHAUS, as Executrix 
of the Will of Frank H. Ariinghaus; 


| ROSALIE M, ARLINGHAUS, as Guardian of 
Alix Ann, Frank H. and Jonn C. 
Arlinghaus ; 


ROSALIE M, ARLINGHAUS, irdividually; 


HOWARD H. EBERLE, as Trustee under " ORDER TO SHOW 
trust dated May 18, 1965; and CAUSE 


° ee 


HOWARD H. EBERLE, individually ; 
Index No. 


878 L/bS 


Petitioners, : 
e~arainste 
DE WITT, PEPPER & HOWELL, a partner- 


ship consisting of Sidney Pepper and 
Harry E. Howell; 


Respondents. 


Upon the annexed affidavits of William =. Xelily, 
sworn to June 3, 1968, Carl Lenz, Rosalie M. Arlinghaus and 
George H. Vickers, sworn to May 31, 1958, 


Let respondents or their attorneys show cause 


before a Special Term of this Court, Part I thereof, to be 


@ E 


held in and for the County of New York, at t.: Courthouse , 


-1723a 


Centre and Pearl Streets, City, County and State of New York, 


| 


on the 5th day of June, 1968 at 9:30 A.M. or as soon there- 


after es counsel can be heard, why an order should not be 


i'gssued directing respondents to turn ove” to petitioners all 
| é 


| of their books, records, papers, files and stock certificates 


| now in the possession of respondents, and granting such other 


| and further relief as is just and proper; and it as APPEAR 
| | 
| Shown for bringing on the motion on less than eight days! 


{ 


notice, and the affidavits of petitioners upon which this 


QRBEe=D that, sufficient grounds having been 


‘ati is granted having been delivered to respondents ' 
| office and the home of respondent Sidney Pepper on May 31, 
| Ba ai. okbr kFD 

| 1968 ,fservice of copies of this order and the papers upon 

i 


which it is granted pursuant to CPLR 2103(b)(1), (3) o (4) 


| on or before June 4, 1968 shall be deemed sufficient. 


ENTER 


| 
| 


SUPREME COURT OF THE STATS OF NEW YORK 
COUNTY OF NEW YORK 


SOOSSe COSSOWOS OS SHOR SOSST| wow wowewwoowonX 
In the Matter of the Application of : 
MODERN TALKING PICTURE SERVICE, INC., t Index No. 
a corporation organized and existing 8982/68 
under the laws of Delaware; 8 
AFFIDAVIT 
ROSALIE M, ARLINGHAJS, as Executrix 3 
of the Will of Frank H. Arlinghaus; 
ROSALIE M, ARLINGHAUS, as Guardian of 
Alix Ann, Frank H. and John Cc. 
Arlinghaus} 
ROSALIE M, ARLINGHAUS, 4ndividually3 


HOWARD H, EBERLE, as Trustee under 
trust dated May 18, 1965; and 


HOWARD H, EBERLE, individually; 
Petitioners, 
-eagainst- 
DE WITT, PEPPER % HOWELL, a partner- 
ship consisting of Sidney Pepper and 
Harry E. Howell; 
Respondents. 
women ww ace cone cone coe cen cn eeswens coenoh 


STATE OF NEW YORK  ) 


t 88.3 
COUNTY OF NEW YORK ) 


DANIEL A, MAHER, being duly sworn, deposes and 


pays: That 1 am over the age of twenty-one years, & residen 
of New York, and not a party to the action. 
That on the 3rd day of June, 1968, at 4:20 P.M., 
I served upon DeWitt, Pepper & Howell, attorneys and 
respondents herein, true copies of the Order to Show Cause 
dated June 3, 1968 and attached affidavits of William E. 
Kelly, Carl.Lenz, Rosalie M. Arlinghaus and George H. 
Vickers, sworn to on May 31, 1968 with exhibits annexed 


72 
thereto by pe.sonally delivering aid copies to Carol 


Menditto, at the office of DeWitt, Pepper & Howell at. 
120 Broadway, New York, New York and at said time and 
place the office was open and Carol Menditto was the person 
in charge and Carol Menditto identified herself as the 
secretary to Mr, Sidney Pepper. 


> al 


Sworn to before me this 
{A aay of June, 1968 


Notary Pubiic 


EDWIN F. ABRAHAMS 
Notary Public, State of New York 
No. 24-5005585 
Qualified in Kings County 
Certificate filed in New York County 
Commission Expires March 30, 19 7O 


-2- 


At Special Term of the Suprexe 

Court, Part II the ereor, held in 
and for the County of New York, 
at the Courthouse, Centre and 
Peerl Streets, City, County and 
State of New York, on the 3rd 
day of June, 1968 

PRESENT ¢ 


In the Matter of the Application of 


MODERN TALKING PICTURE SERVICE, INC., 
a corporation organized and existing 
under the laws of Delaware; 


|ROSALIZ M, ARLINGHAUS, as Executrix 
ia the Will of Frank H. Arlinghaus; 


}ROSALIE M, ARLINGHAUS, 2s Guardian of 
|Alix Ann, Frank H. and John C. 
Arlinghaus ; 


ROSALIE M, ARLINGHAUS, individually; 


HOWARD H, EBERLE, as Trustee under * ORDER TO SHOW 
trust dated May i8, 1965; and ; CAUSE 


HOWARD H, EBERLE, individually; 


_ Index No. 
: Petitioners, 


-againste- 
DE WITT, PEPPER & HOWELL, @ partner- 


ship consisting of Sidney Pepper and 
Harry E. Howell; 


Respondents. 


Upon the annexed affidavits of William =. Kelly, 


r 
— 


sworn to June 3, 1968, Carl Lenz, Rosalie M. Arlinghaus and 
George H. Vickers, sworn to May 31, 1968, 
Let respondents or their attorneys show cause 


before a Special Term of this Court, Part I thereof, to be 


| : 72ia 


+ the Courthouse, 


held in and for the County of New York, a 


e of New York, 


| centre and Pearl Streets, City, County and Stat 


| 
| on the 5th day of June, 1968 at 9:30 A.M. or as soon there- | 


thy an order snould not be 


| 
| after as counsel can be heard, ¥ 


| issued directing respondents to turn over to petitioners all | 


lof their nooks, records, papers, files and stock certificates 


now in the possession of respondents, and granting such other 


| 
pon further relief as is just and proper; and it is 
ORDERED that, sufficient grounds having been 
shown for bringing on the motion on less than eight Geys' 


| notice, and the afficavits of petitioners upon which this 


order is granted having been delivered to respondents' 


office and the home of respondent Sidney Pepper on May 31, 


1968, service of copies of this order and the papers upon 
which it is granted pursuant to CPLR 2103(b)(1), (3) or (4) 


| on or before June 4, 1968 shall be deemed sufficient. 
ENTER 


/s/ Francis T. Murph 2 
eDeVe 


SUPREME COURT OF THE STATE OF NEW YORK i 728a 
COUNTY OF NEW YorK 


in the Matter of the Application of : 


; MODERN TALKING PICTURE SFRVICE, INC., : 
& corporation organized and existing 


under the laws of Delaware; : 
ROSALIE M, ARLINGHAUS, as Executrix : 
of the Will of Frank H. Arlingnaus; 
ROSALIE M, ARLINGHAUS, as Guardian of ‘ AFFIDAVIT IN 
Alix Ann, Frank H, and John C. ¢ SUPPORT OF 
Arlinghaus}; APPLICATION 
ROSALIE M, ARLINGEAUS, individually; ; Index No. 
HOWARD H, EBERLE, as Trustee under i j 
trust dated May 18, 1955; and : 
HOWARD H,. EBERLE, individually; $ 
Petitioners, $ 

-against- : 

DE WITT, PEPPER & HOWSLL, a partner- $ 


Ship consisting of Sidney Pepper and 
Harry E. Howell; 


Respondents. H 

STATE OF NEW YORK ) 
COUNTY OF NEW YORK ) = 

WILLIAM E, KELLY, being duly sworn, deposes and 
Says that he is a member of the law firm of Casey, Lane 
& Mittendorf, attorneys for petitioners, and that he sub- 
mits this affidavit in support of their application for an 
order directing respondents to return to petitioners their 
books, records, stock certificates, files and papers now in 
respondents! possession, 

1. This is a summary proceeding brought against 
two attorneys admitted to the Bar of the State of New York 


by two former clients of theirs, Modern Talking Picture 


Service, Inc. and Rosalie M. Arlinghaus, and a third person, 


A 


| Howard H, Eberle, for an orcer directing respondents to 79 
return to them their books, records, stock certificates, 
liana and papers now in respondents! possession. 

| MODERN TALKING PICTURE SERVICE, INC. 

. 2. Respondents served as counsel to petitioner 

| Modern Talking Picture Service, Inc. ("Modern"), until 

wn 24, 1968. Respondents have in their possession M dern's 


minute book, stock certificate book and by-laws and other 


of them to Modern, claiming they are holding them as 
security for payment of a $100,000 fee for legal services 
allegedly rendered for some or all of the petitioners. 


Modern seeks an adjudication that respondents have no lien 


on those books, records and papers, in the first place, 
because the services rendered, if any, were not legal 
services or, at best, only quasi-legal services and, in 


the second place, on the ground that any right to a lien was 


= papers. They have refused to return all or any 
pens since respondents were disloyal to Modern in the 
transaction for which they claim fees and have abused 
the privilege of an attorney's lien by refusing to accept | 
substitute security. The relevant -acts are stated in 
5 affidavit of Carl H. Lenz, Modern's President, and 
George H. Vickers, Modern's Secretary and Treasurer, sub- 
mitted herewith. i 
ROSALIE M. ARLINGHAUS 

3. Respondents served as counsel to petitioner 
Rosalie M. Arlinghaus and the estate of Frank H. Arlinghaus, 
of which she is the executor, until May 24, 1968. Re- 
spondents have possession of stock certificates, papers, 


records and files belonging to Mrs. Arlinghaus or the 


estate. Respondents refuse to turn over all~oe.any of 
those stock certificates, papers, records and filed, 
; Claiming that they have an attorney's lien for services 
| rendered to Mrs. Arlinghaus and the estate. Rosalie M. 
Arlinghaus seeks to have the Court hold that respondents 
| have no lien on the stock certificates, papers, records, 
| ana files for the same reasons urged with respect to the 
| books, records and papers of Modern and, as far as the 
| stock certificates are concerned, for the additional 
reason that respondents were given possession of such cer- 
tificates as attorneys-in-fact, not as attorneys-in-law. 
The relevant facts are stated in the affidavit of Rosalie 
M. Arlinghaus, submitted herewith. 
HOWARD H. EBERLE 
4, Petitioner Howard H. Eberle is a resident of 
| the State of Florida. His affidavit could not be obtained 
in time for submission in support of the instant order to 
show cause but will, the mails permitting, be submitted 
to the Court upon the argument of this motion. In his™ 
affidavit, Mr. Eberle will state that respondents have in 
their possession stock certificates issued to, and belong- 
ing to, him individually and as trustee under a trust 
dated May 18, 1965. They hold such certificates pursuant 
to a power of attorney authorizing them to cause transfer 
to be made of the shares represented b:r the certificates 
upon the completion of the proposed sale of the stock de- 
fle) !©e@ 
scribed in the affidavit of Carl Lenz. Mr. :Howell.has re- 
tained deponent 's law firm for the purpose of obtaining an 


order requiring respondents to retwi. such certificates to 


him, , 


730 


| the order and papers were required to be delivered to 


5. A previous application for the relief ad ‘ee 
ed herein 1s made on May 31, 1968 and was granted in en 
order to show cause signed by Honorable Margaret Mary J. 
Mangan on that date, Deponent's moving affidavit, identical 
to the instant affidavit except for this paragraph, as 
well as the affidavits of Carl Lenz, Rosalie M. Arlinghaus 
and George H. Vickers, sworn to May 31, 1968, copies of 


which are annexed hereto, were submitted in support of that 


application. By Justice Mangan's order to show cause 


respondent Sidney Pepper before 4 p.m. on May 31, 1968. 
Diligeit efforts were made to serve the order to show cause 
pursuant to the directions contained therein, but 

without success, However, copies of all of the papers on 
which the order to show cause was granted, together with a 
notice of motion for June 5, 1968, were left in a conspicu- 
ous place at respondents! office and in the mailbox at the 


residence of respondent Sidney Pepper. 
WHEREFORE, deponent respectfully submits that the | 


Court should grant the application and should direct re- 
Spondents to turn over to petitioners all of their books, 
records, papers, files and certificates now in the possession 
of respondents, and that the Court should award to pe*+i- 
tioners their edsts and distursements of this application 

and grant such other and further relief as to the Court 


may seem just and proper, 


-L7" ’ 
Sworn to before me this , LA OO Ae E 
3rd day of June,,1968. , ~—~Willian £&. Kelly oad 
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SUPREME COURT OF THE STATE OF NEW YORK 


COUNTY OF NEW YORK ; 732a 
ie ee Se ee O 6 ES @ 0% lace a oe 
In the Matter of the Application of : 
MODERN TALKING PICTURE SERVICE, INC., $ 


@ corporation organized and existing 
under the laws of Delaware; 


ROSALIE M. ARLINGHAUS, as Executrix : 
of the Will of Frank dH. Arlinghaus; e 
ROSALIE M. ARLINGHAUS, as Guardian of AFFIDAVIT IN 
Alix Ann, Frank H. and John C. : SUPPORT OF 
Arlinghaus; APPLICATION 
ROSALIE M. ARLINGHAUS, individually; Index No. 
HOWARD H. EBERLE, as Trustee under 
trust dated May 18, 1965; and : 
HOWARD H. EBERLE, individually; : 

Petitioners, : 

-against- - . : 

DE WITT, PEPPER & HOVELL a partner- $ 
ship consisting of Sidney Pepper and 
Harry E. Howell; : 

Respondents. : 
oeees#eeeeaxeee#ee8@e@oees @® 2 © @ © @. @ x 


STATE OF NEW YORK ) 
COUNTY OF NEW YORK ) sd 8 

CARL H. LENZ, being duly sworn, deposes and says 
that he is the President and Chairman of the soard of Modern 
Talking Picture Service, Inc. ("Modern"), and that he sudmits 
this affidavit in support of Modern's application for an order 
directing respondents to return forthwith to Modern such or 
its books, records and papers as ars uow in respondents’ 
possession. | 

1. Modern is a Delaware corporation, duly author- 
{zed tc do brsiness in the State of New York and in 21 other 


states, having its main cffice at 1212 Avenue of the 


Americas, New York, New York. 


ad 


ae 


=: §Se 


2. Respondent De Witt, Pepper & Howell is 4 law 
firm with offices a* 120 Broadway, Manhattan. - Its members 
are Sidney Pepper, partner resident ir New york, and Harry E. 
Howell, partner resident in ee ee 

3. Deponent was elected a director of Modern in 
1963, and was appointed President and Chairman of the Board 
in 1964 upon the death of utarits founder and first Presi- 
dent, Frank H. Arlinghaus. 

4. The law firm of De Witt, Pepper & Howell has 
acted as Modern's counsel for many years. Respondent 
Pepper was elected a director of Modern in 1964. 

5. ‘Modern's stockholders and directors have re- 
ceived from time to time proposals from individuals and 
corporations for the purchase of Modern's stock or assets. 


On April 8, 1968, the Board of Directors approved in 


principle such an offer, made by Sonderling Broadcasting 
Corporation and presented to the Board by respondent Pepper. 
The purchase plan, as proposed by respondent Pepper, pro- 
vided for payment to the Corporation of the sum of . 
$2,800,000 for its assets anu properties and provive? for 
payment of a’ $300,000 finder's fee by Modern to Commonwealth 
Development Co.poration. P 
6. After the meeting of April 8, 1968, it was 
discovered that the Sonderling Broadcasting Corporation on 


March 20, 1968, had sent to respondent Pepper a letter 


directed to the Board of Directors of Modern in which the 


terms of the offer were outlined. Respondent Pepper 


~ 


s 


had failed to submit that letter to the Board. Was 734@ 


% PO PO a ES CT La at PP PTE 


’ 


@lso discovered that respondent Pepper had failed to keep 

the Board of Directors currently informed about the inter- 
est of a group repre onted by Sherman Unger, Esq., of 
Cincinnati, Ohio, in purchasing the assets or stock of the | 
Corporation and had failed to inform Sherman Unger of the 
Sonderlisg offer and to afford Sherman Unger an opportunity 
to better it. Consequently, on or about May 13, 1968, a 
stockholderts suit was instituted in the Delaware Chancery 
Court for New Castle County by Richard M, Hough, a minority 
stocknolder of Modern, to enjoin the sale of the company's 
assets pursuant to the resolution of April 8, 1968 on the 
ground that the shareholders would suffer irreparable dam- 


age thereby. 


¢ 
e 


7.. At &@ hearing on a prelimini ry injunction held 
before Chancellor Duffy on May 13, 1968, respondent Pepper 
vias called by plein*’iff's attorney to testify about his 
interest in the proposed sale. A transcript of his tertiq- 
money is annexed hereto and marked Exhibit "a". Re- 
spondent Pepper conceded that, under the Sonderling pro- 
posal as presented by him to the Board of Directors, 
$300,000 was to be paid as a finder's fee to Commonwee.°n 
Development Corporation and that he was to receive one-third 
(1/3) of that fee. He testified that he was to receive 
that payment "for all my services in connection with the 
bringing about of the consummation of the transaction, or 
the sale." (Tr. p. 241). He maintained that those 
services included primarily legal services. (Tbid.). In 
regard to the Sonderling letter of March 20, 1968 directed 


to, the Board of Directors, respondent Pepper testified: 


ww 


, ey 


uv 


Q When did you bring that etter) 
the attention of the board of directors? ‘ 735 


"A The letter? At no time. 


-"9@ It 4s addressed to the board of direc~- 
tors, is it not? 


“A Yes. 

"Q@ Why is it that you never delivered or 
brought to the attention of the board of airecvors 
a letter addressed to tnem by Mr. Sonderling? 


"A J did not regard it as my duty. It was 
not an offer that was acceptable in any Way. 


"Q@ You were the attorney for the corporation, 
were you not? 


"A Yes. 

"Q And you did not regard it as your duty as 
attorney for the corporation to deliver correspondence 
eddressed to the board of directors +o the board of 
directors? 


"A Right. I thought it was jnadviseble to 
do it." (Id., pp. 257-58). 


Respondent Pepper also conceded during his testimony that 
his wife was the owner of a very suostantial number of 
shares of Sonderling stock at the time when he was pusning 
the Sonderling deal and ignoring the interests of the 
Unger group. (Id., PP. 25-46). 

8, As # result of the testimony adduced at the 
hearing, Chancellor Duffy issued a preliminary injunction, 
enjoining pendente lite the proposed sale to Sonderling. 
The Chancellor found that respondent Pepper nad failed to 
communicate the full terns of the proposal contained in 
Sonderling's letter, sent to respondent Pepper and 
directed to the Board of Directors; that respondent Pepper 
hed failed to afford the competing group ef potential 
buyers an opportunity to meet the Sonderling orfer; that 


respondent Pepper <.ad had a "unique role" in these events 


s 


, ; ; * and au } 
and a personal interest in the Sonderling offer; é 736 


the résolution, drafteé by respondent Pepper, by which the 
2 tha 


Board of Directors accepted the offer, contained uncertain~- 
b pas * + 


ties as to what tne final purchase price would be, A copy 


of the Chancellor's opinion is annexed hereto and marked 


Exhibit "B". , 
9. Because of the disclosures made prior to, 


and at, the hearing in the Delaware Chancery Court, the .- 
' Board of Directors, on May 24, 1968, resci:ded the resolu- 

tion ot April 8, 1968. At the same time, tne Board of 

Directors voted to terminate the services of the law firm 


of De Witt, Pepper & Howell. 
10. In the meantime, on May 10, 1968, the cor- 


| poration and its stockholders had received a firm offer 
| from the Unger group to purchase the shares or the assets 
of Modern. By the terms of the offer, if the stock-sale 
route were followed, all of tne stock outstanding was to be 
tendered before May 24, 1968, and if the asset-sale route 


were followed, the corporation was required to act upon 


the offer by that day. Deponent is informed that all of 


the stockholders resolved to accept the Unger Group's 


offer for purchase of the shares, ] ; 

ll. As related in the affidavits of Rosalie M. 
Arlinghaus and George H, Vickers, submitted in-support of 
the application, respondents have in their possession stock 
certificates for 44,420 shares of Modern common stock be- 
longing to petitioner Rosalie M. Arlinghaus and the estate 
of Frank H. Arlinghaus. Respondents, under claim of an at- 
torney's retaining lien, have refused to relinquish posses- 
Sion of those certificates unless they ae paid a fee of 


$100,000 and $10,000 on account of estimated disbursements. 


Solely as a consequence of that refusal, those shares were 


oe | 


not tendercd by May 24, 1968, as required by the Unger 737O 


group's offer, Deponent is” informed that the offer has 
been extended for a limit ms indefinite time by the prospec- 
tive purchasers. As also appears from the affidavit or 
George H. Vickers, respondents have refused +o return to 
Modern its minute book, stock certificate book and other 
papers and records, asserting the same claim and lien as 
they have asserted with resvect to the Arlinghnaus stock ¥ 


certificates. They have refused to accept a surety bond 


“in the amount of $110,000 as substitute surety, or even to 


negotiate the terms of such a bond. 
“12, Deronent is advised by counsel that re- 
spondents may not cleim en attorney's retaining lien on 


account of legal services, if any; rendered by them in 
connection with the proposed sale of assets to Sonderling 
Broadcesting Corporation, inasmuch as respondent Pepper 
acted in bad faith and disloyelly to Modern in the trans- 
action with respect to which the fee is claimed and thereby 
forfeited all rignt to compensation as an attorney. ‘Depo- 
nent is further advised that, were an attorney's lien 
properly asserteble, i% has.been lost because respondent 
Pepper, in refusing to return the books, resords, papers and 
stock certificates against security when they were des- 
perately needed by the corporation and shareholcers, ein 


the privilege to claim an attorney's lien and thereby Lost 


that privilege. 


‘WHEREFORE, deponent respectfully submits that 


the beat should grant the application and snould direct 


’ 
+ 


resp er ; 
spondents to return to Modern forthwith all. books, records 


and papers belonging to it now in their possession. . 7386 


Sworn to before me this 


3lst dav of May, 1968. 


ae é 
Ome em 


Notary Pruolic 


WILLIAM &. KELC 
Notary Public, State of New York 
No. 31-2081265 
yalified in New York County 
‘Commission Expires March 30, 1969 
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SUPREME COURT 07 Tu STATS OF NEW YORA 
COUNTY OF NOW yout 


In the Matter of the Application of 3 

MODERN TAL?GCNG PICTURE SERVICE, INC., 2 

& corporation orgenized and existing 

under the laws of Delaware; $ 

ROSALIE }{, ARLINGHAUS, as Executrix : AFFIDAVIT IN 
of the Will of Frank H. Arlinghaus 3 SUPPORT OF 


: APPLICATION 
ROSALIE M, ARLINCHAUS, eas Guardian of 
Alix Ann, Frank H. and John C, oe 
Arlinghaus 5 Index No. 


ROSALIE HM. ARLINGHAUS, individually; 


HOWARD H. EBORLE, as Trustee under 


trust dated May 18, 1965; and $ 
HOWARD H. EBERLE, individually; $ 
. Petitioners, : 
‘eagainste 5 : 
DE WITT, PEPPER & HOWELL, a partmer- : 


ship consisting of Sidney Pepper and 
Harry E. Howells 


ee 


Respondents. 


oe 


owweaeceaeeceeaewnweaensaece ana a of 


STATE OF NEW YORK ., ) 
COUNTY OF NEW YORK ) 

ROSALIE M. ARLINGHAUS, being duly sworn, deposes 
and says that she is one of the petitioners herein and that 
she submits this effidevit in support of her application 
for an order Girectins respondents to return forthwith to 
her stock certificctes, papers and files belonging to her 
in her individual and representative capacities, 

1. Deponent ons 3,500 of the 94,500 sheres of 


Modern Talking Picture Service, Inc. ("Modern") coraon stock 


issued and outstanding. Deponent is the executrix of the 


740¢ 


estate of Frenk 71, Arlinsnaus, which owns 40,620 shares of 
such Modern common stock,and the guerdien of her children 
Alix Ann, Frank H. and John C, Arlinghaus, each of whom 
owmms 2,750 shares of Modern common stock. 

2, Upon the éeath of Frank H, Aclinghaus in 1964, 
Geponent retained Zenjanin J. De Witt, an attorney admitted 
to the Bars of tiew Jersey end New York, the senior member of 
the lew firm of De Witt, Pepper & Howell, to act as the 
attorney for his estate. Upon the death of Mr. De Witt in 
1965, respondent Pepper assumed the responsibility for the 
rendition of lesal services to the estate, For that purpose, 
respondent Pepper has possession of all of the records, files 
and papers of the estate, including one or more Sonderling 
Broadcasting Corporation stock certificates representing 
11,256 shares of Sonderlins stock, 

3. Respondent Pepper at various times was paid 
amounts totalling $34,000 for legal services rendered to the 
estate. On or about December 28, 1967, at a conference 


between deponent, respondent Pepner and George Vickers, ree 


‘full for all legal services rendered by him to the estate of 
Frank H, Arlinghaus. 

4, As explained more fully in the affidavit of 
Carl Lenz, offers have been nade from time to time by indi- 
viduals and corporations to purchase the assets or shares of 


Modern. One such ofzex, made by Sonderling Broadcasting Cor 


spondent Pepper acvised deponent thet he had been paid in 
S 


poration, was approved in principle by the Board of Director 
on April 8, 1968. Consequently, on April 10, 1968, before 


going for a sevenewcek vy ication, deponent executed a power of 


- FALIO 


‘attorney to res ondent Pepper authorizing him to trons 
at A xs roncfer 


the Modern common shares of the estate, as well as those 
wned by cenenent 4indivicaually, to the prospective purchaser, 
and she delivered to him five stock certificates evidencing 


the owmmership of all of those shares. A 


te 


5. Upon the abortion of the Sonderling off ‘r and 
the making of the tender offer by other purchesers, “creatives 
in the affidavit of Carl Lenz, daeponent authorized George 
Vickers to secure for her from respondent Pepper the five 
Modern common stock certificates so that deponent would be 
able to meet the terms of the tender offer, At the sane 
tine, denonent eutnhorized Mr. Vickers to demand frea respon= 
dent Pepner the Sonderlingz common stock certificate belonging 
to the estate, As appears from the affidavit of Mr. Vicxers, 
submitted herewita, Mr. Vickers Gemanded the certificates 
from respondent Pepper on May 2ly 1968, but respondent Pepper 
refusea to turn them over. On May 22, 1968 deponent appeared 
together with Mr. Vickers and evel cutie at the office of 
yespondent Popper’, and demand was again made on her behalf 
for return of % the Mogern and Sondéerling stock certificctcs. 
Respondent Pepper again refused to turn them over and s tated 
his intention to be to retain all of the certificates, 4s 
well as the books, papers and records of Modern, until he 
should be paid the amount of $110,000. A letter containing 
a@ summary of the conversation had in respondent Pepper's 
office on that occasion wos mailed to respondent Pepper the 
following day by deponent's attorneys. A copy of that lette 


4s annexed hereto and marxed Exhibit "a", Deponent arrirms 


- 


“oe 


that the letter repeats correctly respondent Pepper's state- 
ments during the conference. Respondent Pepper's reply was 
conteined in a letter dated May 24, 1968. A copy of that 
letter is annexed to this affidavit and marked Exhibit "B". 
6. Deponent is advised by her counsel that, for 
the reasons fully stated in the affidavit of Carl Lenz, 
respondents are not entiticd to claim an attorney's retecining 
lien on account of legsl services, 4f any, rendered by hin 


in connection with the pr sed sale of stock to Sonderling 


ss 


Broadcasting Corporaticn. saiewaish is further adviscd that, 
inasmuch as respondents were given custody of the Modern and 
Sonderling certificates for the limited purpose of facili- 
tating the transfer of the stock if it should be in the ine 
terest of the stockholders of the corporation to make such 
a trensfer in deponent's ebsence, and not because he needed 
the certificates to nerform his services as attorney for 
deponent or the estate, no attorney's lien can be claincd 
vy respondent Pepper in eny event. 

WHLIEFORE, deponent respectfully Guomits that the 
Court should grant the application and should direct Sidney 
Pepper to return forthwith to deponent ell of the stock cere 
tificates, records,’ files and papers, now in nis possession, 


belonging to deponent or ner children or belonging or 
p 


pertaining to the estate of Frank H, Arlinghaus. 


Sworn to before me this 


Blet day of May , 1968. 


BL Wr feos Fo — ies = / 
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suPRENE COURT OF THE STATE OF NEW YOr.K« : 743 
COUNTY OF NEW YORK 
Pye re ne le , 4 
In the Matter of the Application of 
MODERN TALKING PICTUR= SERVICE, INC.,; : 
a corporetiou organized and existing 
under the laws of Delaware; : 
ROSALIE M. ARLINGHAUS, 4S Executrix : 
of the Will of Frank H. Arlinghaus; 
ROSALIE M. ARLINGHAUS, 2s Guardian of 
Alix Ann, Frank H. and Jonn C. : 
Arlinghaus; 
ROSALIE M. ARLINGHAUS, individually; AFFIDAVIT IN 
: SUPPORT OF 
HOWARD H. EBERLE, 4s Trustee under APPLICATION 
trust dated May 18, 1995; and : 
HOWARD H. EBERLE, individually. H 
Petitioners, : 
-against- Lh a : 
DE WITT, PEPPER & HOWELL, 2a partner- H 
ship consisting of Sidney Pepper and 
Harry &. Howell; : : 
| Respondents. : 
he Nhat be a te ee of 


STATE OF NEW YORK ) 
COUNTY OF NEW YORK ) i 

GEORGE H. VICKERS, being duly sworn, deposes anc 
says that ne 4s Secretary and Treasurer of Modern Talking 
Picture Service, Inc. "vodern"), and that he submits this 
affidavit in support of the application for an order direct- 


ing respondents to return to Modern its pooks, records and 


papers and to petitioner Arlinghaus the stock certificates, 


| files and papers belonging to her and the estate of 


Frank H. Arlinghaus. 
1. Onor at. December 28, 1967, deponent con- 


ferred with petitioner Rosalie M. Arlinghaus and respondent 


Pepper. At that time, respondent Pepper gave a bs 744¢ 


Arlinghaus and deponent his assurance that the amount 
($34,000) theretofore paid to him for legal services renger } 
by him to the estate of Frank H. Arlinghaus constituted fyll 
payment for all such services. 

2. On May 21, 1968 deponent made Gemand upon re- 
spondent Peppei. at his office at 120 Broadway, New York, New 
York, that he return to deponent Modern's books, records and 
papers in his possession. Pursuant to authorization given 
deponent by petitioner Rosalie M. Arlinghaus, deponent also 

‘|}demanded surrender of all stock certificates belonging to her 
or she estate of Frank R..Arlinghaus. Respondent Pepper re- 
fused to comply with either request. 

3. On May 22, 1968 deponent appeared at the of- 
fice of respondent Pepper with petitioner Rosalie M. 
Arlinghaus and three other persons. At that time the same 
demands were made-of respondent Pepper, who gave the same 
answer. Deponent affirms that the conference had at respon- 
dent Pepper's office on the latter occasion is accurately 
summarized in the letter dated May 23, 1968, Exhibit "A" to. 
the affidavit of Rosalie M. Arlinghaus. 

j 4... On May 29, 1968 deponent, accompanied by coun- 
sel for Modern and Mrs. Arlinghaus, again appeared at re- 
spondent Pepper's office and tendered to him a bond of the 
Globe Indemnity Company in the amount of $110,000 to serve as 
substitute security for the books, papers and stock certifi- 
cates retained by respondents. Respondent Pepper refused to 
accept the bond, refused to discuss the terms of a bond and 
refused to commit himself to accept any bond in discharge oi- 


the attorney's lien at any time. 


| : aon! 


WHEREFORE, deponent respectfully submits that the 


icourt should grant the application and should direct respon- 


lod c d records 
dents to turn over to Modern its books, papers an 


j s cK cer- 
and return to petitioner Rosalie M. Arlinghaus the sto 


nal 
tificates, papers and files belonging to her in her perso 


] é. their 
and representative capacities, all of which are now in 


possession. 


\ * 


' ‘ >» ‘ % 
zope WV) the 
“Tad George H. Vickers 


: Sworn to before me this 


Pe 
WILLIAM E. KELLY as 
Notary Public, State of New Yor® 
No. 31-2081265 “A 
ualified ia New York Cont on 
Commission Expires March 30, 196 


at 4 


VE BELLLLAA 


Notary Publi 


7460 


ATTORNEYS FOR 


Index No. 
SUPREME COURT CF THE 
STATE OF NEW YORK 

l We YORK 


In the Matter of the Applica- 
tion of MODERN TALKING PICTURE 
SERVICE, INC., et al., 


Petitioners, 
-against- 
DE WITT, PEPPER & HOWELL, a 


partnership consisting of 
Sidney Pepper and Harry E. 


owell, 


Respondents. 


ORDER TO SHOW CAUSE 
AND AFFIDAVITS 


CASEY, LANE & MITTENDORF 
atrorners ror_retitioners  _ 


OFFICE AND P.O. ADDRESS 
26 BROADWAY 
\ 'HITEHALL 3-3000 NEW YORK. N. Y. 10004 


SERVICE OF WITHIN. 


ADMITTED THE DAY OP ce 8D 
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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 


In the Matter of the Application of... 2) -u-: 15> ee 


MODERN TALKING PICTURE SERVICE, INC., 
a corporation organized and existing 
under the soe of Delaware; 


ROSALIE M. ARLINGHAUS, as ‘Ssgeekets 
ec? the Will.of Frank H. Arlinghaus; - y+ oF th > CFES, ane 


ROSALIE M. ARLINGHAUS, as Guardian of ._: — MRT ar 
Alix Ann, Frank H. and John C. : 
‘Arlinghous , 


ROSALIE M. ARLINGHAUS, individually; 
HOWARD H. EBERLE, as Trustee under = | NOTICE OF 
trust, dated May 18, 1965; and ==) ep touer tt - MOTION 


HOWARD H. - EBERLE, individually; -»vyed in the ».. Index No. 
8982/68 
ne than bt ye ROSIE ONO , 


~ against - 
Pog ey: awe ant £Q Gaeliep we J SHA BM 
DE WITT, PEPPER & HOWELL, a partner- : 
ship consisting of Sidney Pepper and>::-.. «°  ietds an Oscar 
Harry E. Howell; : 


- . . + é P| _~ ee Tae ‘ su . 
eee Sees te Sc) & .2 ACh wah op Nayak BF cE EN ok Sena Be "AS 


‘ . : te se *¢% st ticle fy s+: 
* > doae gre On Viserey CormiVoaee wits. 25 2 BALE sige WES a) bose Shevce 2.8 Ho 


I: . sch Oredcts% vy; 4-97 must tz 


PLEASE "TAKE NOTICE. that on the gbtedevite of the 
petitioner submitted in support of a Motion and an order to 
Sho Cause by the "Petitioners" above. named, and upon the affi- 
savit of. SIDNEY. PEPPER and JACK A...~ ROSEN, verified the 3rd a 


and ith days of June, 1968, respectively, on. the 5th day of 


ed 


June. 1968, the return day of this POTEET NE, at Special Term 


a ee 


Part I of this Court, “to os held tn and for the County of New 


Pa 
w! 


York, at Foley Square, “New York city, at 9: 30 o* clock in the 


ye 
forenoon of that day, or as ‘soon thereafter as “ Counnel can a é 


heard, the undersigned will move this Court for a judgment dis- 


o> FRG 


missing the proceeding herein pursuant to Rule 404 of the CPLR 


on the grounds that: 


1 - The Cause of Action is not within the s ope of 
Special Proceedings as defined in Article 4 of the CPLR, and 
therefore must be commenced by the service of a Summons and 


Complaint. 


2- If a Special Proceeding were brought, it may be 
commenced by a Notice of Petition, or Order to Show Cause, 
Sec. 204 of CPLR), which must be served in the same manner as a 


Summons (Sec 304 and 403 of CPLR). 


3 - That the proceeding is defective in that any 
Special Proceeding, so commenced by Notice of Petition or Order 
to Show Cause, must contain a Verified Petition (Sec 403 (a) / 
CPLR, see Advisary Committee Notes on 403 (d))and there is ‘no 
Verified Petition attached. 


4 ~ The Petition on such Special Proceeding must be 
verified. 


5 - Sec. 2103 b (1) (3) and (4) submitted by the 
Petitioner on his Order to Show Cause as the tisis for obtain- 


ing the said Order, is not-applicable or reiev%. 


6 - No jurisdiction over the Respondent has been 
obtained by reason of lack of personal service; and the Court 


cannot, by Order of Show Cause, waive such personal service. 


hud for such other and further relief as to this 


Court may seem just and proper. 


DUGAN & ROSEN, ESQS. 
Appearing Specially as 
Attorney for Respondents 
25 West 43rd Street 

New York, New York 10036 
Tel, #212-564-6320 


Dated June 4, 1968 


To: CASEY, LANE & MITTENDORF, ESQS. 
26 Broadway 
New York, New York 


. la 


_ SUPREME COURT OF THE STATE OF NEW YORK i 
COUNTY OF NEW YORK 


In the Matter of the Application of 


MODERN TALKING PICTURE SERVICE, INC. 
et. al. : 


Petitioner, : 
- against - : 
DE WITT, PEPPER & HOWELL, a partner- 


ship consisting of Sidney Pepper and 
Harry E. Howell. 


Respondents. $ 


COUNTY OF NEW YORK ) 


| 

| 

| 

| 

| 

| 

| 

| 

STATE OF NEW YORK ) ss.: 

JACK A. ROSEN, being duly sworn, deposes and says 

that he is a Member of the firm of DUGAN & ROSEN, Attorneys 
for SIDNEY PEPPER, the above named Respond tnt, and that the 

| said Respondent and his Attorneys, appear specially herein to 

contest the jurisdiction of this Court over the Respondent, 


; | SIDNEY PEPPER, in the above stated matter. 


‘ais Motion is also submitted in answer to the two 
Mot? >» of the Petitioner, one of which has been brought on by 
Noti:r «f Motion and the other by Order to Show Cause. 


4 as Tre Petitioners, if they can be so called, since no 
Petition is attached to either the Notice of Motion or to the 
Or¢er to Show Caus:, are attempting to commence a Special Pro- 
ceeding by a Notice of Sisbten with affidavits annexed and by an 


m Order to Show Cause with affidavits annexed. On C-oss-Motion, } 


| Deananer < Dm es 


2 


2 a » anek o ~ 
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brought herein by the "Petitioners? 


1 - As appears from the affidavits submitted in 
support of the Notice of ion and Order to Show Cause, the 
Respondent has impressed an Attorney's iien on certain papers, 
books and securities. The Respondent, on a trial of the issues 
will submit mor. than cuffisient proof to substantiate the 
amount of the lien claimed by him. However, since this Motion 
is based on a jurisdictional question only, the mer‘ts will not 
be discussed herein. It should be noted, however, that the 
Special Proceedings referred to in Article 4 of tie CPLR re- 
late to the former Habeas Corpus, Ceritiorar> ani “Mandamus Pro- 
ceedings, etc. and is not intended to cover 1 Moti i: for Judg- 


ment, which is what presently is before this Court. 


2- A Special Proceeding, as authorized by Article 
4 of the CPLR, may be commenced by either a Notice of Petition, 
or an Order to Show Cause, but such Notice of Petition or Order 
to Show Cause must be served in the same manner as a Summons . 
As appears from the affidevit of SIDNEY PEPPER,annexed hereto, 
no papers were served personally upon him. The Order to Show 
Cause was, in fact, left in Mr. PEPPERS office at about 4 P.M. 
on June 3rd., 1968, while Mr. PEPPER, wa in Deponent's office 
dictating the annexed effidavit, and Mr, PEPPER, Deponent has 
been informed, was not aware of such Order to Show ise until 


after he left -eponent's office. 


-- 5s 


3 - Any Special Proceedings eommeneed by & Notice 

of Petition or Order to Show Cause must contain a Verified 

Petition. An examination of both Motions (one by Notice of 

Motion and the other by Order to Show Cause) will disclose that 

neither conteins a Petition, verified or unverified. That the 

proceedings of Petitioner contains affidavits, is of no conse- 
quence, since an affidavit is not a substitute for a Petition 

| (See Stecklow Bros. v Carol Mgment. Corp. 78 NYS 2nd 427, aff'a 

| 79 NYS 2nd 886) and since such affidavit cannot take the place 
of the required petition, the proceedings of the Petitioner 
must be dismissed (see Levine v Lending 176 Misc. 462). 


4 - It should be further noted and it is academic 
that the Petition attached to a Notice or Order to Show Cause 
must be verified (See Fox v Adams 206 Mise. 236) and none of 
the documents attached to Petitioners papers are verified. The 
mere fact that in both the Notice of Motion and the Oder to 
Show Cause, the Plaintiffs are referred to as the Petitioners 


and she Defendants as the Respondents does not necessarily make 


st 80. ate 4 


5 - The Petitioner in obtaining the signature of HON. 
FRANCIS T. MURPHY, JR., on the Order to Show Cause, set forth 
| te basis of such Order as CPLR 2103 (b) (1) (3) ana (4). I 
do not know whether this was an unintentional error on the part 
of Counsel for Petitioners to get MR. JUSTICE MURPHY, to sign 
the said Order, but will assume so. CPLR 2103 (b) refers only 
to proceedings in PENDING ACTIONS wherein personal service is 


| not required. Thdre is no action pendiu.g in this matter. No 


754a. 


Summons or other process has been served upon the Respondent, 
&8 appears from the annexed affidavit. It is apparent there- 
fore that there is no basis upon which this Court may, in the 


proceedings now before it, eliminate personal service. 


6 - The Motion of Petitioner commenced by Notice 
of Motion is further defective in that it was not served per- 
sonally or not less than eight (8) days, as provided for the 


service of a Notice of Petition. 


WHEREFORE, Deponer’s respectfully prays that the 


Motions of the Petitioner be dismissed. 


JACK A. ROSEN 


Sworn to before me 


(> 
this f day of 
June, 1968. 


me 
KENNETH ROSeNZWE; 
Notary Pubiic, Siate of ae ik 
No. 30-8661976 Nassey Count 
; Certificate fitod in New York Count 
Commission Exgires Mareh 20, ig. ~My 
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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 


In the Matter of the Application of 


MODERN TALKING PICTURE SERVICE, JNC. HE 3 
a corporation organized and existing 
under the laws of Delaware; H 


of the Will of Frank H. Arlinghaus; 


| 
| 
| ROSALIE M. ARLINGHAUS, as Executrix : 
| ROSALIE M ARLINGHAUS, as Guardian of 

klix Ann, rrank H. and John C. : 
| rlinghaus ; 

ROSALIE M. ARLINGHAUS, individually; “oni 


HOWARD H. EBERLE, as Trustee under 
trust dated May 18, 1965; and : 


HOWARD H. EBERLE, individuelly; $ 
| Petitioners, : 
~against— = $ 


DE WITT, PEPPER & HOWELL, a partner- : 
ship consisting of Sidney Pepper and 
Harry E. Howell; : 


Respondents. 


State of New York 
County of New York 
SIDNEY PEPPER, being duly sworn, deposes and says 
that he is an Attorney--at-law, duly admitted in the State of 


New York, and is the above-named Respondent. 


That Deponent appears speciaily in the proceedings 


before this Court to contest the jurisdiction. 


756a@ 


‘That HARRY E. HOWELL, the other named Respondent 
resides in Virginia. 


7 


Purther, that Deponent has not been served with any 
Summons or Motion papers in the matter now before this Court. 
Deponent became aware of the pending proceeding because on the 
morning of Saturday, June 1, 1968, he found certain Motion 
papers in the above entitled matter in his mailbox at his home 
in Great Neck, New York. Deponent has never been personally 
served with any process, Summons or Notice of Motion in this 


matter. 


° re le 


WHEREFORE, Deponent respec: fully prays that the 


| iy D - Hipp PR 


Motion be dismissed. 


Sworn to before 
“T 

me this 2 day 

vf June, 1968. 


OWE Fk BBY Gar 9 
wrod sPIFIT DIAM Lt bayneng 
OF StIA-LS ‘oxe 


PPA #8N Jo S322 -s. 
J 7 She aly 
KY9CG Nia: Sipe ” 


, . EN neers posas 

# Sar Public, State of New Pirm,, 
oh No. 11000 

Qualifies in Witch wae Cimgey 
cn 


BSSst CEU Gy H 


NOTICE OF ENTRY 
e notice that the within is a (certified) 


Me the ttt of the clerk of the within 
r ~ 


19 
Te) 
™ 


Yours, etc., 


DUGAN, & ROSEN 


ice and Post Office Address 
5 WEST 43ro0 STREET 


ANHATTAN NEW YORK, N. Y. 10036 


NOTICE OF SETTLEMENT 


¢ notice that an order 


ithin is a true copy will be preserted 
o the Hon. 


3 of the within named Court, at 


day of 19 
M. 


Yours, etc., 
UGAN & ROSEN 


e and Post Office Address 
WEST 43rp STREET 


ANHATTAN NEW YORK, N. ¥. 10036 


SUPREME COURT OF THE STATE OF: 
NEW YORK: COUNTY OF NEW YORK 


In the Matter of Application of 
MODERN TALKING PICTURE SERVICE, INC. 
et al 

Petitioner, 


- against - 


DEWITT, PEPPER & HOWELL, & partner- |; 


ship consisting of Sidney Pepper & 
Harry E. Howell, 


Respondents. 


Notice of Motion 


& 
Affidavit 


DUGAN & ROSEN 


Attorneys for Re spondents . 
Office and Post Office Address, Telephone 
25 WEST 43r0 STREET 


BOROUGH OF MANHATTAN NEW YORK, N. Y. 10036 
5364-6320 


To 


Attorney(s) for 


Service of a copy of the within 
is hereby admitted. 


Attorney(s) for 


SSS eS 
© 1000-ExCELSIOR-LEGAL STATIONERY CO,, 43 PARK PLACE, N.Y. CG. 
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rr 


Saree, ee ae ee s eles 


18190000 


a ee Aes op Soe +: . June 5, "1968 be - 35 at hs 


" ty 
~ 
; 


teh VS Ses Boe a 
BY HAND 
Honorable Xavier c. Riccobono ‘“‘*42°T7 Fars, 
Justice of the Supreme Court of 
the State of New York 
Courthouse 
Centre and Pearl Streets 
New York, New York +o ‘ 


f the Application o 


3-0 4 Rez: In the Matter o fr 
— floc ern Talking Picture Service, Inc. 
Motion Cal. No. l 9-June 5 196 
eee en nt all 
Dear Justice Riccobdono: 


At the argument of the ab motion before you 
this morning, respondents! counsel c*'ered to accept a 
Globe Indemnity Company bond a3 sudstitute Security for the 
books, papers, files and stock certificates held b7 re- 
Spondents under a claim of attorneys' lien, T+ W@S agreed 
in open Court between counse: “or all parties that the pro- 
posed sum of the bond be irr aged from $110,000 to $115,900 
and that it be conditioned upc | Dayment of fees vor Services 
rendered to all of petitioners Your horor directed re- 
Spondents’ counsel to Consult with. his clients and communi-~ 
cate with the undersigned before 4:00 o'clock this after- 
noon in order to arrive at an agreement as to the wording 
of the bond. [I¢ the parties should fail to agree to the 


' terms of a bond, the motion was to be considered submitted 


to the Court, The reason for the urgency is that there is 


return to the individual petitioners the Modern stock 
certificates cwned by them and oy the estate and trust which 
they represent. 


Respondents! counsel did not communicate with the 
undersigned before 4 P.M. or at any otner time. In Ovher 
words, respondents have failed to comply with the Court’s 
Girection that they negotiate the terms of bond witn pe- 
titioners, Accordingly, it is respectfully submitted that 


: 760a 


Honorable Xavier C. Riccohono WOE June 5, 1968 


the Court should incorporate into a formal order the di- 
rection given by the Court this morning, with the consent 
of respondents’ counsel, that respondents accept as sub~ 
stitute security a Globe Indemnity Company bond in the 
amount of $115,000, conditioned on payment of all legal 
fees due respondents from petitioners. A proposed o. der 
is submitted herewith. Copies of this letter and the pro- 
posed order are being delivered by hand to respondents’ 
counsel at his office this afternoon. 


Respectfully, 


Enclosure 
PJ/rbd 


cc: Dugan & Rosen, Esqs. 


ts « : . » : 
‘ *e ‘ 
- . 
. ‘ 
a 
Fr > 


_—* pe 


| | - 61a 
At..a Special Term of the Supreme 
Court, Part I thereof, held 
in and for the County of New 
York, at the Courthouse, Centre 
and Pearl Streets, City, 
f County and State of New York, 
hw on the day of June, 1968. 


1 PRESENT: 
HON. XAVIER C. RICCOBONO, 


_ Justice. 


In the Matter of the Application of saree ' 


MODERN TALKING PICTURE SERVICE, INC., $ 
a corporation organized ani existin 
under the laws of Delaware; - “Pilate st SE 


ROTALIE M. ARLINGHAUS, as Executrix | : 
of the Will of Frank H. Arlinghaus; 


ROSALIE M. ARLINGHAUS, as Guardian of 
Alix Ann, Frank H. and Jonn C. : 
Arlinghaus; 
RPh, ae ORDER 
| ROSALIE M. ARLINGHAUS, individually; 

aR : Index No. 


HOWARD H. EBERLE, as Trustee under ~ _ 8982/68 
trust dated May 18, 1965; and | ie 
HOWARD H. EBERLE, individually; 3 en 

| ae. Petitioners, 7 3 

| | eagainst- git : 

| “DE WITT, PEPPER & HOWELL, a eee ee : 


ship consisting of Sidney Pepper and 
| Harry E. Howell; 


+, Respondents. 


“Petitioners having instituted this svmmary pro~- 


i 
ceeding for an order compelling respondents, their former 


attorneys, to return to them all books, records, papers, 


‘se ® 
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paki ies stock certificates which are now in respondents' 
possession and with respect to which respondents claim an 
attorney's lien; and the attorneys for all of the parties 

|. having appeared in open Court on June 5, 1968; and counsel 
for petitioners, without conceding that respondents have a 
I vaiia lien, having offered to furnish security for respond- 
ents' claim of cn attorneys' lien in the amount of $115,006 
in the form of a bond of the Globe Indemnity Company, 150 
William Street, New York, New York, securing payment of 
such amount, not to exceed $115,000, as the Court shall fix 
las fees payable to respondents by pecitioners for legal 
services rendered by respondents to all or any of peti- 
tioners; and counsel for respondents having agreed on his 
clients’ behalf to accept such bond as substitute security 
and to return to petitioners all of their books, records, 
files, papers and stock certificates now in respondents' 


possession, it is 


ORDERED, that respondents are directed to return 
to petitioners all of their books, records, files, papers 
and stock certificates now in respondents’ possession upon 


‘tender to them of a bond of the Globe Indemnity Company 


securing payment of such amount, aot to exceed $115,000, _&. 
as the Court shall fix as fees payable to respondents by | BA 
petitioners for legal services rendered by respondents to al} 
or any of the petitioners. , 


t. 


SUIREME COURT OF THE STATE OF ~~ 
TEW_YORN : COUNTY OF NEw yor | ia? 


In the Matter of the Applicag : 
tion of HODERN TALKING PICTURE 
SERVICE, INC., et al. 

: ; Petitioners, 
rae -ofoinst< 


DE WITT, FELITER & HOWELL, a 
partnerohip consisting of 
Sidney Pepper ond Harry E, 
Howell 


’ Respondents. 
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ARLINGHAUS EXHIBIT 8 


ORDER 


LN ener 
ct 


CASEY, LANE & M!ITTENDORF 
Fetitioners 


ATTORNEYS FOR. 


OFFICE AND P. O. ADDRESS 
: 26 BROADWAY 
WHITEHALL 3-3000 : NEW YORK, N. Y. 10004 


VICE OP WETTIG clic eeecinentmrtnstnsienmcnlansmshasibinenteinnmaies 


ADMITTED THE... DAY OF.W_.__ ie 


ATTORNEYS FOR 


Craes 2 Clete. <a Lan? 


Cyt, f° Me *s 


C-—2 
LAW OFFICES ha 


OF 


DUGAN & ROSEN sg 
25 WEST 43r0 STREET 
NEW YORK, N. Y. 10036 


TELEPHONE 564-6320 


June 5, 1968 


Honorable Xavier C. Ricccbono 

Justice of the Supreme Court of 
the State of New York 

Courthouse 

Centre and Pearl Streets 

New York, New York 


Re: In the Matver of the Application of 


Modern 1u.1kine Picture Service. Inc. 
Motion “=. No. 149-June 5, 1958 
Dear Justice Riccubono: 


The practice of my adversary in making 


_ mMisstatenents has been carrie. from the papers sub- 


mitted b, him in Court into his le‘*ter te you. 


Your lionor will recall that I stated { 
coulc net consent to any arrangements without my 
Ciicnt's authorization, yet my adversary refers to 
é6n agreement in Court made » me. 


I could not reacu my Client until 5 P.M. 

nd was then advised tnat I could not consent to 
delivering tiie said documents, etc., since the 
Attorneys for the Petitioners, I am informed, have 
not been retained by Howard H. Eberle, oreof the 
named Petitioners. I have been further informed, 
that regardless of the statements in affidavit form 
by Counsel, Mr. Eberle has not discharred Mr. Pepper, 


. the respondent, end has specifically directed Mr. 


Peppe.. not to deliver up the stock and papers. It 
should be noted that the moving papers of the Petitio- 
ners do not contain an affidavit from Mr. Eberle. 


We must therefore request that the Court 
act on the Cross-Motion submitted by the Respondents. 


Respectfully submitted, 


CC: Casey, Lane & Mittendorf 
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Honorable Xavier C, Riccobeono: ef sc eral: 
Justice of the Supreme Court: of: ras} £e 
the State of New York ee ass «hes 

Courthouse 
Centre and Pearl Strsets 
New York, New York 


Be: In the Matter of the Applicaticn of 
Modern Talxing Picture Service, InCes 


“Motion Cal. Ho. 1#O-June 5, 1508 


Dear Justice Riccobonor 


We are in receipt of a covy of Mr. Rosen's 
letter to you of June 5, 1568, suggesting, without 
cisclosure of the scurce of Mr. Rosen's information, 
that we have not been retained as counsel oy petitioner 
Everia, 


Enclosed herewith is the affidavit of Willian 
B. Kelly, affirming that Casey, Lane & Mittendor? has 
in fact been retained by Mr, Eberle for the purpose of 
prosectting the instant swwsary proceedinz in nis 
benal?. Also enelesed is the affidavit or vetitioner 
Rosalie 4. Arlinghaus, in which she states that Mr. 
Everle haa authorized her to take vossession of ais 
and the Dherle trust's shares as Boon as they all be 
obtained froa Mr. Pepper, yo that she may deliver the 
Sane to the escrowes pursuant to the Unger group's 
tender offer, Mr. Sherle's authorization 1s contained 
in the telegram annexed to Mrs, Arlinghaus’ arfidavit. 


Ne note that no affidavit has heen submitted 
by iff. Feoper about his purvorted convyersaticn with 
Mr. Soeriz, nor does Mr. Hosen ororfer any information 
as to the time and circumstances thereof, Mr. Ederla's 


Honorable Xavier C. Riccobeno 
a 


asserted direction to Mr. Pepper not ‘o deliver up the 
stock and papers is conclusively contradicted by tir. 
Eberle's telegram, above reverred to, directing Hrs. 
Arlinghaus to taxe possession of the Modern stock 
certificates belonging to him and the trust which he 
represents. 


Copies of this letter and of the enclosed 
affidavit are being delivered by hand to the office 
of respondents! counsel this morning. 


Respectfully, 


PJsav 
cc. Dugan & Rosen 
By Hand 
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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 


-——- = oe wo wo ow oem -—-—-—s oo = = wm ow Xx 


: eee 


In the Matter of the Application of : 


MODERN TALKING PICTURE SERVICE, INC., 
& corporation organized and existing : 
under the laws of Delaware; 


ROSALIE M. ARLINGHAUS, as Exccutrix 
of the Will of Frank H. Arlirghaus; 


ROSALIE M, ARLINGHAUS, as Guardian of : AFFIDAYVI‘ 
Alix Ann, Frank H. and John C. 
Arlinghaus; : Index No. 
8982/68 


ROSALIE M. ARLINGHAUS, individually; : 


HOWARD H. EBERLE, as Trustee under H 
trust dated May 18, 1965; and 


HOWARD H. EBERLE, individually; 
Petitioners, 
-against- 
DE WITT, PEPPER & HOWELL, a partner- 


ship consisting of Sidney Pepper and 
Harry E. Howell; 


Respondents. 


STATE OF NEW YORK 


) 
: SS.: 
COUNTY OF NEW YORK ) 


and says that she is one of the petitioners in this action | 
and that she submits this affidavit to affirm that peti- 
tioner Eberle has joined in the instant summary proceeding. 

1. On June 5, 1968, deponent called Mr. Eberle 
at his home in Florida to discuss with him ways of in- 


suring the speedy transfer to the escrow agent pursuant 


ROSALIE M. ARLINGHAUS, being duly sworn, deposes 


= er 


to the Unger tender »ffer, of the Modern shares belong- 
ing to Mr. Eberle and the Eberle trust, upon the return 
by Sidney ~ pper of the stock ceysti“icates evidencing 
the ownership of those shares, It was agreed that Mr. 
Eherle would authorize deponent to take possession of 
the shares for that purpose as soon as they should be 
obtained from respondent Pepper. 

2. During the evening of June 5, 1968, depo- 
nent recei---* from Mr. Eberle a telegrar authorizing 
Ggeponent to ke possession of his and the Eberle 
trust's sh°reés pursuant to the agreement above referred 
to. A cupy of that telegram is annexed hereto and 


marked Exhibit ‘a”, 


ae i” (Nee Ps ee 
osa e ° r Ingyaus 


Sworn to before me this 


6th day of June, 1968. 
Jos ek fe 
Otary Uric 


GRACE C. SAMWELL 
Notary Public State of New York 
No. 243443075 
Quali‘ied in Kinas County 
Certificate fi'e in New York County 
Commission Expires March 30, 1969 
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Index No. 8982/68 
SUPREME COURT OF THE STATE OF 
NEW YORK : COUNTY OF NEW YORK 
EN 


In the Matter of the 
Application of 


_ MODERN TALKING PICTURE 
SERVICE, INC., et al., 


Petitioners, 
-againste 


DE WITT, PEPPER & HOWELL, 
etc. 


Respondents, 


PALE D 


CASEY, LA. 'E & MITTENDORF 


Actas tin: Seetonees JUN 2 1 1968 


CO. CLERK'S UFFICE 
26 BROADWAY NEW YORK 


WHITEHALL 3-3000 NEW YORK. N. Y. 10004 


OFFICE AND P.O. ADDRESS 


SERVICE OF be ee I 
ADMITTED THE_____e pay oF. 19 


ATTORNEYS FOR 


PEPPER EX 


3IT UUU 


eee 7780, 
ae (11: 35 a.m. ‘to 11: 45 a.m.) 


WEIL: Hello. 

UNGER: sceve? 

WEIL: Yes. 
"UNGER: Shern. 
“WEIL: Hi. | tare 
MR. UNGER: eens tuted little bit sulaake this 


ne ee ee 


Pepper thing. 


MR. WELL: Where are you? You sound very close. 


MR. UNGER: a I am in town. I am over at’ 


Modern's asilecainanias, 


aoe € . - Sar 


MR. WEIL: You are over at Modern now? 
MR. UNGER: My secretary called the message in, 
end I discussed the matter with Pepper once. ae 


Am 4 to understand that if omebody were to reach! 
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an agreement with him, he would turn over “everything . 
he has? ws é f 3 eas: 
* MR. WEIL: iewsxbhen: 

MR. UNGER: Today? 

MR. WEIL: Today. 

MR. UNGER: Now, there is a problem in that if 
we get everything, including Eberle's stock, we need 
to have Eberle sign it; is that not correct? 


MR. WEIL: I should think that would be correct. 


MR. UNGER: Right, it is, Steve. 
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: siete mart -- 


if she wants to pay him this dee that ‘you are 


+e 


Now, any agreement, that would be reached with 
Sidney would have to be with the shareholders and it 


would have to be contingent upon Eberle putting bite 


we ‘ o* “2? + 
ons ran we 


tgen up, boii’ t it? 
MR. WEIL: “No, because I don’ ‘t think you will hav 


- ly 


a problem with Eberle, once “you naa your agreenent © 


r he 


with Pepper. es th ot | :: “y ices “4 os nae wry x eg. 


IR. UNGER: “then ‘he wouldn' t care is we made ie : 
contingent, “would he?” ’ ree 
pe, ot 2 % : .* e s 


“MR. WEIL: 1 ‘don! te t know. "To Tacs 


I tie’ t “think | sc. 
In yng you “could probably get on “the other ors: 


9 
4 


MR. UNGER: Let' s 0 to the next step. 
I ‘don’ t “know pres ne has of Mrs. “neLinghaus, but 


fe 


su,gesting, I think that she ought to ae everything. 


oe et 


es ai ; ia Nhe? oe ie oe 


MR WEIN: > am not - suggesting that she pay ‘or that 


ek a 


you or that anybody, but I am saying jointly. 


‘ 
fa 


MR. UNGER: I understand, but I would Like to mak 


sure a gets everything back that he has. 
-MR. WEIL: Everything. a 


Here's what I would say: I'd say if Mrs. 


, 
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| ‘ oe : 7800 é . 


Arlinghaus got everything back, ‘that 4 don' t ‘think 


you'd have to worry about Eberie because he would go 


$e 


stong with i le else. 


s guess you ane he has. a ‘Litt te bit ae a problen 


MR. ‘UNGER: Well, ir don' t know | ‘that he is. 


MR. WELL: “You would get Eberle! 's stock as well, 


but Mrs. “ArLinghaus, 2 do agree, ‘should get ‘everything 


re 


lag ie ae ‘ : . oo REG ag MS *. ¢ ae« 1's . 
othe © ess s13° ae . "a te ts ve pa tas ie vt Sepa! it 5° Pe fest mes bk bial a 
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MR. UNGER: “Let s do ‘this, then: ‘let ' Ss talk te: 


about a realistic ‘figure with that “guy. 


Teed re a The 


thousand bu-xs ‘is a lot of money. : +: 
MR. WEIL: | Well, you know he ‘Patd iy what de pa 
call it, to Nizer, five thousand or forty- five Bins 
hundred, and he paid them ten thousand that he has on 
retainer, . : : 
* MR. UNGER: I know’ something about legal fees, 
MR, WEIL: Ue said he aes to “ ‘sone of that 
forty-five. hundred back; he says it cost bak copia 
already. The new firm | is Jack Rosen. | 3 
MR. UNGER: Let me also nugEens -- when you 
think h he might tie it al for a Senath of ke 
You know somebody has to pay those lawyers; 


MR, WEIL: Ahem, ahem. 
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twelve and five to twelve. 


: Gheoug 


MR. UNGER: It would have to be ee 
MR. WEIL: He said he already paid. He said he. 
is gring to shoot for his 125, 000. 


ss MR. UNGER: Maybe he should. 
--- MR. WEIL: T can’ 'e ‘tell you 1 what to do. 


As of right 1 now, 3 ‘think it s “still settlable, 
; iN 
like today. Honday, who knows. ay 


ob MR, UNGER: ‘You find out and ‘call me back. 


MR. WEIL: | a can if. “He! S going: to call” me. 


MR. UNGER: You find out in’ a “few minutes, 
presumably when he calls you. bs 
MR. WEIL: He' LL call me between a quarter Oo 


ye 
‘ 


: MR. UNGER: So we are a five to ten . 


minutes. ee 


I have twenty to twelve, right? 


~ 


MR. WEIL: Why? It! S twenty to ‘twelve “ali right, 


is right. vies 


f MR. UNGER: You find out whether he' LL accept ‘eka 
fifty thousand a tale whether he‘ ul turn over if 
everything today or not, and then he ML find ‘out 
whether anybody is interested in | working ‘it out. 

MR. WEIL: We're going abo t it the wrong way. 


MR. UNGER: How do you want to go about it? 


, 


782a. 5 5 


/ 
ms WEIL: In other words, I dont t want to get 
Line teel with him, unless you are hithe seeped to do 
_ something. 
In onbet Os om: can't first find out and then 
go back to everybody. You nave to first make sure 


everybody is wepeene to go, before I talk to fp rene, 


Y 


MR. UNGER: They are all with me now. 
MR. WEIL: | Right : | 


a oe ae “ct 
FT ste s i’ 


because he - is Sita off his ena a ‘little bit. =| 
i 


MR. UNGER: All I have to , do is get your phone 
call and I'll review it. be a 


Clearly, if I didn! t have to make -- 


MR. WEIL: He's getting a little nutty. In fact, 
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I think he's a little senile, to tell you the truth. 

I told him he! s going to ‘ke. a martyr out of 
himself; "this is becoming an obsession with you,' 
* MR. UNGER: Right now view “age pak in the an ; 
around here someplace. 

MR. WEIL: Right. 

MR. UNGER: I have communicated to them what you 

x 

told me at 11:00 o'clock. | 

T am calling you back because they asked some 


questions that they didn't talk about, such as, will 


he turn over everything; will he do it now. 
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- A FA Se hee, ; By iP er Sk aad 
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1 don't know the. answer. Do. you? 
MR. WEIL: oe = d have to sina him ‘een he calls 


MR. UNGER: That ' s “what 1 wert to ‘now. 


MR. WEIL: Okay. ; “When he calls me -- he" s going 


$32 
7 


to call me ‘between a quarter to twelve and five to 4d 


rast 


twelve. ts 


3 oR, UNGER: a will co Lact Mrs. “ArLinghaus ‘and 


k her what he has, but, clearly, that" s an interest. 


MR, WEIL: 1 Right. L wouldn' t blame her, | rT. would | 


at this akint ‘that ‘she “gets out everything 1 from cl 
=] 


want all my materials, files, ‘folders and everything. 


else out too. eres ee eS 


MR. UNGER: And that it be done today. 
: MR. WEIL: bie, because with him ‘taking OfE. it 


would be a real problem. : Teasers hak 


MR. UNGER: You take your call from him; you call 


me back : : 
MR’ WEIL: Can you talk? pes tee pay 
MR. UNGER: Sure. : | | ae 
MR. WEIL: You got me call de back and arrange 

£Snancing. - 7 sf . ese ce e 
MR. UNGER: No. I told you if we got a deal, gre: 


would listen to your tino proposal. I have the 


guy with me and we hh listen, and I have reviewed nee 
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about 1: 00 © "clock on Friday. ‘If you'd like, I'd be 


Bill Oard offered him chikteotiva, You Raha he's got 


with hin. ar Fes Rhee: 
MR. WEIL: “All right. | 
MR. UNGER: He's here in town. 
MR. WEIL: “You know, I usually dente: Scare until 


happy to meet 403 both. 
MR. UNGER: I intended to ‘do that, “but I wanted 
to do that ee we “find out where we are. 


Sis 


peers, what is there to arrange “today, ight? 


Fri © 


Re wR. WEIL: Right. 


* You know, Sidney takes” a month or ‘two months off A 
and he goes on these safaris to New Guinea, Africa, 
way-out places; go id has and reach him, there, 


MR. UNGER: I think this £i* ty thousand dollars ; 


might -be a more realistic elias 


MR. WEIL: You could have 1 settled ‘it before for it 


. 
Te 


twenty-five from me and fifty from a ws tds 12 ba 
figuring. : : Be 
“MR. UNGER: I don't know dvs he's figuring. 
MR. WEIL: But when Bil, Oard came in and offered, 


| 
him thirty-five, that did it; he blew. ; 

MR. UNGER: All right; you find out; call me a 
it's 765-3100. I'11l go out and tell the ‘switchboard. 
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MR. WEIL: 765-3100; okay. “°. ..s 
MR, UNGER: I'm in town. They want everything 


from him; they want it, like, now. 


MR. WEIL: I have to wait for him to call me. 


MR, UNGER: All right. 
MR. WEIL: Okay. | a . 
2, 000 5 
’ 0 
% “4 ’: 


~, (OB 
(2: 00 noon ‘to 12:03 e m, = 


MR, UNGER: Steve? 


3 MR. WEIL: Siistnent 

4 -.*MR. UNGER: Yes. 

L MR, WEIL: I just had a long inliebiaachal with a 
ree Sele in af ak | | | 
‘ ’ om 


He talked to his da Jack Rosen. 


f ots ‘ 


alk & He called me "because he can 't call me until 123 30, 
2 g a quarter to 1: ‘00. 
wo 10 ; 5 / - et ‘ 
cr “He said. “after today, because of certain things 
F ¥ | 
5 u r his lawyer | is doing, ‘there is no settles es not for 
oO ° mr ! 
ir 12 ginhiigdiel. not for a hundred. | 
“3 13 . He said, either we have a settlement today or we | 
O a ees i ma i 
J 14 don't, because he is going to his lawye. to sign 
< 15 certain papers. — 
16 I said, "Look, I'm not going to give him any | 
17 ultimatums or moratoriums." | 
ee e2 ie 
18 » He said, after today, there is no settlement for 
19 even a hundred, period. & | 
| 20 MR, UNGER: There are a lot of people involved 
21 all over this building. “I have no authority to speak 
Jf ¢ } 
22 for anyone. I will communicate these merenere: -- this’ 
23 message; nea op he 
"ih Dale MR, WEIL: Okay. 
25 .. MR. UNGER: It will t ke some time, believe it q 
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know, but if I don't know, I! 11 call you at 1: 00 


not. You can't just Say yes or no. 

Now, wiiat’ am I supposed to do? 

I'll tell whoever I should tell whatever the 
decision is, but how do you want to do it? 


MR. WEIL: He is going to call me 12: 30, a quarter 


MR. UNGER: All right. 
MR. WEIL: | Try to get something before he calls ‘ 
me. -¢ ye ey 8 ‘ P 


Again, don't be a ; jee I can call Dae back. 


——_ 


He told his apeet. not to teil enybody where he a 


In fact, he's not even going home tonignt. 


I'll try to get you -- 


s POM, B.6 


MR. UNGER: I will make this conmitment; 


_* “e 
—— 


When I know what the decision is, I! 11 let you 


owt. 


o'c’ock; all right? : ) 
MR, WEIL: Okay. Call me a quarter : 1:00 to ' 
tell me you don't know. % 25 
' MR. UNGER: I'11 tell yo:: what I know at 2 


quarter to 1:00 -- 


MR. WEIL: Fine, Sherman. 


sae? 


MR. UNGER: -- one way or the other; if there's | 


a decision or if there's no decision. 


> 


> | ° f: 788aQ 


2 MR. WEIL: Fine, Sherman. 
3 MR. UNGER: I'1l speak to you then. 


4 MR. WEIL: Right. 
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~ 219809. 
(1:17 p.m. to 1:25 p.m.) 


. MR. WEIL: Sherman, I just got off the phone i 


MR. UNGER: How is he? 
MR. WEIL: He is going to call me 1: 30. 
MR. UNGER: Okay. “How ie. will it take him to 


get his agreemen 


“MR. WEIL: He said as soon as I get him his okay, 


he will call bis ans and start drawing it. 
. MR. UNGER: | It's going t to be done RES: 
M.. WEIL: Today. Ee eg “ 
MR. UNCER: | ‘The shareholders | that are present - - 
MR. WEIL: He's going to call me at a 30. 
I jus ct wish I knew it was you on the phone, 
would have held hi ne 
MR. UNGER: -- before they bins the agreement, 


they want to see the stuff; in other words, if you get. 


the agreement and bring it here with all of _ the ae 


stuff he is holding know what it is, so they will 
have to review it. ; 3 
MR. WEIL: I “ee don't know what he's hviding. 
MR. UNGER: We'll enter the agreement for 


Sidney is holding, and only. the nempte that own “the = 
seventy-five thousand. os 


MR. WEIL: Are you going to act as the attorney 
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for them? | 
MR. UNGER: rn I am not. 
AR. WEIL: tun: ds om to? 
MR, UNGER: I don't know, as ouneent oe fact. 
I don" t think k that decision has been made. 


IR, WEIL: 2 said to ‘the, "You | can't eapect the 


seventy- - five- ‘thousand- -doLiar check today; nobody 


walks around with that in their pocket dees ae aet 
the agreenent and ‘you ‘1 get it. wo 


MR, UNGER: There is nobody that has seventy- : 


be Ay fc". ° Pe bd 


five thousand here. eer 


“MR, VEIL: a explained that to him, 


He! s going to call me at 1:30. Yen stay there a 


and I' 11 call you back. ie 
MR. UNGER: I'm keeping all “these people beet, 
MR, WEIL: Another second, I wou have called” 
you. I sale Sie hanging up from hin. | Shot 
MR. UNGER: So you talk to Sidney. 
I will presume also -- what is it, about 1:00 
o'clock now? . 
MR. WEIL: Yes. 


MR. UNGER: I would think that we ought to be 


able to conclude it by 2:30 or 3:00 o'clock. Believe | 


it or not, I would like to go back to Ohio. 
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‘ somewhere; I don't know where. 


MR. WEIL: I believe it. 
MR. UNGER: How far is his lawyer? 


MR. WEIL: His lawyer, I know, is on 42nd Street 


+ MR, UNGER: Tell him to get hie aaeicieneei 
Howard Eberle is not present. All others are. 
| OMR, WEIL: On 3 
‘MR, UNGER: | And bring the things. Somebody is 
going to have eo eevien ie. ee ee 
“MR. WEIL: That's why I want sabes to say eees 
Okay. ie Tee ss | 
In fact, I'm going to call his lawyer right now. 
What's biter? Did sae ioctl inact 
MR. UNGER: No. | | | 
MR. WEIL: Jack Rosen. He Petey the number of 
idee I just wonder if he's Sone ukiog: eed 
lawyer might know where to reach bike 42 not, he's 
going to call me saver iy at. 1:30: 
MR. UNGER: Is it that late? 1:25. 
MR. WELL: All right. I'11 get back to you as 
soon as I can. 
MR. UNGER: I'm still at Modern. 


MR. WEIL: 


Okay. 


- % 
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. | (1:30 p.m. to 1:33 p.m. ) : 
MR. WEIL: tietmen. he didn't call me back. 
He's not at his lawyer. 1:30 he'll call me. ee a, 
MR. UNGER: There's one point I wanted to make, 
to make sane you bad: 44: : | ) 
With thaws pence ee cheb: deka resignation as_ 
director sani counsel, EAE? connection. 


WEIL: 1 think you're entitled to that. | 
MR. UNGER: We wanted to sank te eas : 
MR. WEIL: ‘You're cot Meo hae we 
eee vant ei stay anyway any more. | 


I'm waiting for him to call. 


‘ 


~~ 


MR. UNGER: We'll hang around, ask ee 
reviewing our conversation in my mind, and it ought 
to be done. 

MR. WEIL: I neon 

MR. UNGER: Okay. 


. WELL: Bye. 
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Ql: 45 p.m. “to As 50 p.m. a 


MR. UNGER: Steve? 


- MR, WEIL: Yes. . 3 

3 MR. UNGER: The people involved aea all in the 2 

room now, discussing the thing, a 
age MR. WEIL: “He didn't call me yet. 

< MR. _UNGER: So “keep in ‘touch with him, 


When they ‘reach a “decision, lL lee you : know, 


Ce J 


MR. accor’ All “wight. He's going to call me pe. 
minute. Sy este hee eg og eg Date eu 


MR. UNGER: All T can tell you is ‘that, there as 


no decision yet, but it's being talked about . ave 


MR. WELL: © ‘Let me tell you something, Sherman: 
I think one of the problems here is. ‘that ‘either 


you or I sFould handle the whole thing hati from the 


beginning, because if you did it that way, it ‘naa 


have been over with and done with; you could have a 
taken the company 5 indies: : “4 

MR. UNGER: ‘Let's treat the problem that ce hae) 
and the problem right now is ciaetideie a decision, and 
if he has an agreement, we want to read it. | | 

MR. WEIL: You got it. Okay. 


MR. UNGER: I'11 call you back as soon as I know. 


MR. WEIL: All right. 


MR. UNGER: You'll be there? 
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in any event. Like i he has to do | one thing or 
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MR, WEIL: I'11 be here at least another fifteen, 


twenty minutes. 


MR. UNGER: I'm still at Modern. I'm waiting to 


find out what 's decided. 
* MR. WEIL: Okay. 
MR. UNGER: Let:.' Ss Presume that “by ine | 
MR. WEIL: ‘Tf I'm not here, net u call you from 


the outside. 


MR. pocarteata You have to keep in touch with the 


mystery man. [I don" t Ww where he is. 


MR. WEIL: Neither én :; “T'm eattien for hie 


call right a Sar 
MR. UNGER: This may be an exercise and if it is 


an exercise, I hoes’ t want to go through it. 


MR, WEIL: It's not an exercise; it! Ss an ‘opinion, 


the other, because he already turned all ‘the papers 


over to his lawyer this morning: everything. 
', MR. UNGER: The stock and everything? 


MR. WEIL: Everything, his lawyer, has. 


MR. UNGER: Is the lawyer ready to deliver them? 


MR. WEIL: Well, Sidney said if we sane an 
agreement, he'll call him and tell kine to pie what- 


ever he's doing and to deliver everything else. 
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want to pay him, and if so, whom. 


and presumably somebody init get in touch ‘and 
talk about what kind of Serene he wants, because | 
they want to do § it now, , if they want to ‘do it. 

MR. WEIL: Okay. | | ie 

MR. UNGER: . - get ‘back to you | when. I know. 


MR. WEIL: “All right, fine. 


‘ 000 


MR. UNGER: What's being discussed now is whether 


5) 


Lf we reach that decision, IL' ut communicate 1% £6) 
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(2:20 p.m. to 2:50 p.m.) 

MR. WEIL: Sherman? 

MR. UNGER: Steve. How are you? I was pan the 
hall. . , 

MR. WEIL: I just got off the Poon with Sidney 
a moment ago. He just talked to his Senet | 

i dale of the firm is Dugan & Rosen. 

MR. UNGER: Dugan | ‘& Rosen. 

MR, WEIL: Right, and they" re located on 43rd 
Street, near you, and he's | going a down to the winds 
right now to get the rest of the papers ‘that he didn’ ¢ 
give to them out, and then he was going to gO | over ‘to. 
the attorneys' ‘o £fice and they’ 1 draw the agreement 
and either aE over to you or you go over there. 

The only thing I had trouble with tie on, oddly 
enough, is that he didn't want to resign as a director 
and corporate counsel. 

MR, UNGER: It better be. He's agreed to that? 

MR. WEIL: Yes. 3 

MR. UNGER: I think » oom ginieteice thing, since we 
are talking about a number of people, is that he come 
to us, don't you think, really? 


MR. WEIL: I agree. | PAE 
MR. UNGER: We" ve got a whole group of people 
! 


that are all kind of standing by. 


MR, WEIL: Okay. 

MR. UNGER: Did he give you any kind of time? 

MR. WEIL: | He said he's going down to the vault 
right now, take the rest of the —_ out that he 3 
didn't want -- I guess ape stock certificates. 

MR. “UNGER: _ They are re very important . 

MR. WEIL: | So a mst be near Wall Street. 

gh v's RE oe os ert BE 
said it will t take him twenty: minutes ‘to get there, 
before the bank < closes, get them out. ‘Of the vault ; 
I guess what he didn' t = his Tawyer before, he’ 1 
get now. | ane i . ; 3 ; 
} MR. UNGER: The agreement is between RE Bie 

the shareholders, minus Howard Shcchn. Gacnuns hati 
not here. : | aes, 

MR. WEIL: I said everybody oxcep* Howard, because 
he's in Florida; he said okay, but he said hell make 


* 


the bank before it closes. 


He is going to call his attorney now and go down | 


é 


and get the rest of the papers now. 


MR. UNGER: What time do you think that'll take? 


to get to the bank. 
MR. UNGER: I'm going to send out for lunch, I 


think. What do you think of that? 
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MR. WEIL: That 's a good idea. 
You should have gotten rid of him two, two and a 
half weeks ago. ens ; , re Fis : 
MR. UNGER: I don't have any option on getting 
rid of him. | 
MR. WELL: Well, that's true. 
Now. I'm going to ae for the sileliinldl I don't | 
think you need me any more. ie | 


- 


MR. UNGER: Do you have the — number? 


« 


“ | 


MR. WEIL: np I don’ t ‘know the : umber of Dugan & 
Rosen. He gave it to me a few minutes ago. Z wrote 
it down on a piece of paper I gave a secretary, b but 
they're on West 43rd Street someplace; Dugan & Rosen; 
Jack Rosen is the attorney's name, but first, Pepper. i 
going down to his bank to the vault to get the pepers 
out, whatever he hadn't given the attorney, that the 
attorney didn't want to be, obviously, be renadinekbie 
for holding on to, so it must be the Sonderling stock 

MR. - UNGER: I guess it must be, 

MR. WEIL: All right, Sherm, IL' 11 be on my ways 

MR, UNGER: I guess one of these days we'll get 


together. 
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MR. WEIL: All right, Sherm. I'1l be back Monday. 
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MEETING OF THE STOCKHOLDERS 
OF 
MODERN TALKING PICTURE SERVICE, INC. 
HELD ON 
FRIDAY, JUNE 7, 1968 
AT 
1212 AVENUE OF THE AMERICAS 
NEW YORK, N. Y. 
COMMENCING AT 


1:10 O'CLOCK P.M. 


ALLCOURT REPORTERS, iC. 
Wet COMERAGE GO Stacie 
CEERI. ATP ELE REALL Bg Abc enits 
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PRESENT: 


MRS. ROSALIE ARLINGHAUS. 
MR. RICHARD M. HOUGH. 
MR. GEORGE VICKERS. 

MR. RALPH DEL CORO. 

MR. WILLIAM MacCALLUM. 
MRS. ANNA SCHLERETH. 

MR. HARRY BOGAARDS. 

MRS. ELSIE COX. 

MRS. BERTHA BROGLIE. 


MR. CARL LENZ. 


SHERMAN UNGER, ESQ., of 
Messrs. Frost & Jacobs, 
Central Trust Tower 
Cincinnati, Ohio 45202 


MR. JOSEPH T. RESOR, JR. 


WILLIAM E. KELLY, ESQ., and 

DALE W. HAGEN, ESQ., of 
Messx<s. Casey, Lane & Mittendorf, 
26 Broadway 
New York, N. Y. 10004 
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PROCEEDINGS 


MR, KELLY: At the present time, we are at the 


offices of Modern Talking Picture Service, Inc. | 
! 
We have in the room some of the officers of the | 


company who are not shareholders, and as I understand 
it, the holders of eighty-five percent of the stock of' 


MR. KELLY: The only stockholder that's absent is’ 
| 


é 


Modern Talking Picture Service. 
Is that right, Mr. Lenz? 


MR. LENZ: ‘Ss, 


Mr. Howard Eberle; is that correct? 

MR. MacCALLUM: I represent my daughter. 

MR. KELLY: But you have no authority from her. 

MR. MacCALLUM: That's right. 

MR. KELLY: The present situation came about, as 
some of you may know -- but let's just briefly run it 
out on the table -- by reason of the Sonderling offer 
that was aborted by a temporary injunction of the 
Delaware Chancery Court in about the second.weck of 
May. V 

Mr. Unger may know the exact date. What was it, 
May 13th? 

MR. UNGER: May 13th. 


‘ 


MR. KELLY: We have now communicated with 
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Delaware counsel and have agreed to drop that 


particular route. 

The Board of Directors, at the mesting of May 4 
1903, officially rescinded the resolutions pertaining | 
to Sonderling. . | 

In the background and then coming to the fore- | 
ground was Mr. nlaside*s, aktace: There was a tender offel 
made by Mr. Unger's group in a letter dated May 10, 
1968, and as I understand it, all of the shareholders 
have met the terms of that tender by depositing their 
shares with either the bank designated by Mr. Unger 
or with one of their local banks, with the exception 
of Mrs. Arlinghaus and Mr. Eberle. 

MR. UNGER:. In their representative capacities. 

MR. KELLY: Yes, individually and in their 
representative capacities. 

The problem there is one of time. 

Mr. Pepper, as it will be reflected in a letter 
that 1 wrote to him -- Mr. Hagen, perhaps you can get 
that letter out -- is holding Mrs. Arlinghaus ! shares 
and Mr. Eberle's shares on an attorney's lien, claimir 
$100,000 to $110,000 to $115,000 for services 
allegedly rendered by him. He can't really make any 


adequate description of it in connection with the 
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. aborted Sonderling deal. Nobody that I have spoken to 
3 at ns hieeaeoktun, none of the officers, ‘aie of the | 
4 shareholders, has any idea that this is a valid claim.) 
5 Accordingly, we have instituted proceedings dem 
6 were begun by an order to show cause the day after 
7 Memorial Day, perfected on the following Monday, which, 
8 was made returnable on Wednesday morning in Supreme | 

2 8 Court, New York County, to get back those shares of 

2 10 stock. 

ts 

re ae In the interim, we had worked out a bond 

ui 12 procedure that Mr. Pepper first said he would agree | 

f 13 with and then he rescinded his agreement with respect 

© 

3 14 to that. 

a 

< is | The purpose of that is that an attorney, while he 
16 | has a lien, must take adequate equal security for that] 
aan obligation, so that at the very outset, wher we first 
18 ‘heard about this and then again when we went to court, 
19 we promised a bond in the sum of $110,000 and then it 
20 was raised by $5,000 to $115,000, an ‘i Pepper's 
ai || attorney claimed a $5,000 higher allegeu fee. 
22 | The bond did not do anything more than put money 
23 |) up with the security of a bonding compan. bchind it, 
24 ‘and would not constitute in any way an admission that 
28 anybody, Fiaioes or whatever, would have had the effect 
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of forcing Pepper to turn the property, the stock 
certificates and whatever, over to Mrs. Arlinghaus 


in her various capacities, and Mr. Eberle in his 


| 
various capacities. , 

That motion was heard Wednesday morning. 

Mr. Pepper's attorney came to court and denied | 
that he ever would ike a bond, that he could not find, 
Mr. Pepper, but he would communicate with our office | 
at 4:00 o'clock. He did not do so. 

We then sent a letter to the court and asked the 
judge to sign it as a further delaying tactic. 

There then appeared in our office a copy of a 
letter from Mr. Pepper's attorney, who had spoken 
with Mr. Pepper and understood that Mr. Eberle was not 
represented by our office and he wasn't going along 
with this entire affair. 

We had anticipated that matter somewhat, and the 
night before had asked Mr. Eberle to send a telegram. 
to Mrs. Arlinghous, stating that she was, in fact, 
authorized to receive his shares, and the day before 
Memorial Day, had spoken to Mr. Eberle and had been 
retained by him for the sole purpose of going into 
court to get back his stock certificates from 


Mr. Pepper. That was conditioned upon his statement 


8060 


to Mrs. Arlinghaus and Mrs. Arlinghaus' statement to 
us that Mr. Eberle would not bear any legal costs of 
the proceedings, and Mrs. Arlinghaus agreed to do so. 

We then go to court. The matter is still under 
decision. 


One of the problems is, the courts are closed 


today, except for the Motion Term, by reason of 
Senator Kennedy's assassination. 

We have had somebody down there, checking every 
hour, every two hours, for the past day or two. The 
order has not been signed. 

We come to the event of this morning, which had a 


history of: A little while back, there was a 
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suggestion -- I am not really clear about the details 


back about a week or So ago, that an offer would be 


made to Mr. Pepper to compromise his claim and the 
figure, I think, was $25,000 or $35,000 or $50,000. 

I am really not sure. I was not a party to those 
conversations; did not know about them until, I think 
it was, oh, just before Memorial Day; maybe a day or” 
two before Memorial Day, at which point I advised 

Mrs. Arlinghaus and the corporation, through Mr. Lenz; 
‘that advice to the corporation did not come to 


Mr. Lenz until the day after Memorial Day, but I 


Y ALLCOURT REPORTERS. INC. 
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‘to sell the assets to Mr. Unger. 
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advised Mr. Vickers at the same time I advised 

Mrs. Arlinghaus, about the 28th of May, that unless 
somebody could tell me a reason why Pepper should get 
any money whatever, I would have to simply character- 
ize this as a scheme of blackmail. I could not 
recommend it. 

I put it to Mrs. Arlinghaus that I understood, 
in many cases businessmen and women having themselves 
in a position for one reason or another and having to 
make a decision, might succumb to the temptation and 
pay it for their own good. reasons. That was entirely 
their decision to make. I wasn't casting any 


aspersions on them, but I and our firm, in fact, would 


not recommend: the payment of blackmail to anybody at 


any time, particularly in this situation where 
Mr. Pepper, on the face of it, did nct- have any claim 
whatever to any money as far as anyone has been able 
to tell me. 
Now, that's what happened on the 28th of May. 
The idea of paying Mr. Pepper any money was 
dropped. 


We got into the asset situation, where we are, 


MR. UNGER: May I interject? 
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You passed a resolution on May 24th, 

MR. KELLY: Yes; on May 24th, a committee of 
Mr. Oard and Mrs. Arlinghaus or her re >resentative 
was appointed to negotiate a contract for the sale of 
the assets of the corporation to Mr. Unger's group, 
subject to the approval of the Board of Directors and 
the stockholders. 


There are two particular ways that this deal can 


Either you could meet the terms of the tender 
offer, or you could simply sell the assets. 
The cleanest way is to sell the stock. It's 


meeting the tender offer and if we had 


Mrs. Arlinghaus' stock and Mr. Eberle's stock, we 


could meet the terms of that tender. 


Mrs. Arlinghaus and Mr. Eberle have written to 


Mr. Unger, and Mr. Unger will acknowledge receipt of 


the letters, saying they intend to do that, but they 
don't have the stock. 


MR. UNGER: That is correct, and I have a copy of 


the letters. 


MR. KELLY: So the intention of everybody is to 


sell to Mr. Unger's group. 


The question is, what's the best way. 


809@ 
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This morning I came up here; the asset sale was | 
being proposed. | 
| There are several technical difficulties, 
basically because we don't have -- 
MR. UNGER: Can we get on with the Pepper problem 


I thought we are assembled ad hoc. 


MR. KELLY: Why don't you let me finish. 

MR. UNGER: Because you are going on endlessly. 

Let's get back to the problem we have at the 
moment, without talking about any difficulties you 
think you see. | 

MR. KELLY: I think we have difficulties with the 


asset deal. 
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The fact is, that is a route that can be gone. 
Tne next route is, we were told that there had 
been conmunications with Mr. Pepper, whereby 
Mr. Pepper now indicated he would want $75,000. 


I have taken the same position with respect to 


that $75,000 as I took with respect to the prior 
figures of $25,000, $35,000 or $50,000: I will not 
recommend it; I will not advise it. 

Mr. Unger, who is present - the room, has talked 
to a Mr. Weil, who has some connection with Mr. Pepper 


and at least can be in contact with Mr. Pepper, and we 
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have recorded, by the stenographer who is taking | 
these minutes at this time, two of those ccovevenk ce 
She was out of the room at one point, put at that 
point Mr. Unger and myself were on the phone, listening 

UNGER: It was Weil that called me. 

KELLY: Yes. 

UNGER: I want to start with that comment. 

KELLY: Why don't you tell us how it came 
about and what the background is. 

MR. UNGER: I met Steve Weil the first time 
during Dick Hough's litigation in Wilmington. 

Subsequently, he called me and said, "It looks 
like you're going to get the company. Can I loan you 
the money?" 

And I said, "Apparently you don't know that we 
already have a commitment from the bank; our tender 
offer is out. We have the financing." 

‘He said, "Let's keep in touch." 

I said, "I'll be around; if you want to talk with 
me, fine." 

I have heard at the trial that he was being paid 
by Sonderling, and I think he was being paid by 
Harry Shapiro that was with Pepper, and it was pretty 


clear that he was in contact with Pepper's office. 
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He called me -- I have to look at my calendar 
in my office, but he called me a couple of weeks ago, 
sometime after the May 24th meeting, ¢» probably the 
Monday or Tuesday that followed it. | 

He said that he understood that one of the | 
shareholders had contacted Pepper and talked about 
a twenty or twenty-five-cent-a-share payment to "epper 
-v release the stock and dispose of it. 

| He said that Pepper wanted a hundred. 

I duly passed that on to, I think, everybody, at | 
least the number of people that I was in contact with 
on May 28th. 

I know that on a Tuesday, May 28th, I know that 
Weil called again. He advised that Pepper would take 
$50,000 if he, Weil, handled the transaction, whatever 
that means, and I suggest that maybe Weil is getting 
part of what Pepper is getting, but I don't know that. 

I called Mrs. Arlinghaus that day. I think I 
talked it over with Carl Lenz first; I am not positive 
I have to look in my records, but I know I talked with 
Mrs. Arlinghaus and said that Sidney's offer amounts 
to fifty cents a share and that that would resolve thé 
matter, and, in addition, he is holding a number of 


things, Mrs. Arlinghaus' Sonderling stock; he has a 
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13 
“ number of things. 
3 MRS. ARLINGHAUS: And the corporate records. 
4 MR. UNGER: I said, "This amounts to roughly | 
5 fifty cents a share; what do you think?" | 
6 I had the impression that at that moment she was 
7 disposed to resolving the matter quickly. , 
8 I communicated that to Mr. Kelly, he was her 
) | 
2 8 counsel, and I think I talked with him the same day. 
? 10 Subsequently, I learned that there was no interes! 
@ | in doing anything with Pepper, except fighting him in | 
i 12 | the courts. | 
‘ | : | | 
& 13 I am a buyer; I am not involved, except 
: 1M | peripherally at this point. 
‘5 1S I heard again from Weil and I told Weil]. that as” 
16 far as I know, no one wants to pay Pepper anything. 
ee I don't think I heard from Weil all of this week; 
18 as a matter of fact, I am virtually positive I did net 
19 This morning,,about 11:00 o'clock, I am standing 
20 here and one of the ladies in the company handed me 
21 this note that my secretary had called that a Steve 
22 Weil from New York City, telephone number 581-1670, 
23 | had: called and asked me to call him. So I called him 
es 24 on this telephone in Carl Lenz's office. ‘ 
25 


Tom Resor, who is associated with me in this 
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acquisition, got on the phone so that 1 had a witness 
to my siataintian with Weil. 

Weil's conversation, in essence, was that Pepper 
would give up everything for $75,000. I listened to 
him; I communicated that to the people that were in 
the room at the time; we discussed it; it wasn't 
rejected or accepted, but some questions came up 
concerning what he would do and what are we talking 
about besides paying $75,000, and I called Weil back, 


and I believe we have a transcript of that conversa- 


tion, and what he said is that Pepper would cause his 
lawyers to draft an agreement whereby he would be paid: 
$75,000; if that agreement were entered into, he | 
would turn over all of the things, corporate records, | 
stock certificates, everything he is holding that 
concerns this group of people. 

He asked me to call him back at a quseter to 
1:00, and that was the conversation that you 
witnessed. 

I .hink we had another call in between. I called 


him and asked him about that. Then he somehow was in 


communication with Pepper. He tells me Pepper is 


calling him; he doesn't know where he is. Pepper is 


going out of the country on Monday and if we don't 
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resolve this, we won't be able to do it for two months 

It sounds to me, strangely, like great pressure 
or blackmail. 

In any event, I communicated that to these people 
calling him back at a quarter of 1:00, and the 
conversation, you heard, whi was that I didn't know 
what the decision was. I volunteered the opinion that 
as a matter of law, it would seem to me that if an 
agreement were entered into with Pepper along these 
lines, Pepper would have great difficulty in ever 
enforcing that contract. I had the impression that 
that gene1]1 opinion was joined b Mr. Kelly and 
Mr. Hagen. Of course, they can speak for themselves. 

I suppose we are gathered here today to decide 
what course of action should be taken as to Pepper. 

I think it's a fair statement to say that if we 
are forced to go the asset route, the shareholders 
will not net $27 a share; there would be a recapture 
of depreciation, which is a tax provision that, in 
effect, provides that certain property that was 
depreciated below market value and is sold for more 
money, the difference is sexante as regular income. 

Mr. Pepper's offer is something around seventy- 


five or eighty cents or maybe a dollar a share, 
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depending on how it's broken down. | 
7 | 

I think that the recapture of depreciation would | 
run a dollar, at least, and maybe $1.75, I am not aid 
what it would be, and it's negotiable with the IRS, | 
but I think it's clear in my mind that it's both | 
faster and less expensive to the shareholders, as a | 
matter of economics, to resolve che thing this way. 

I have no recommendation, except to state that 
this is the situation. 

I will answer any questions you have. I don't 
mean to leave anything out. I think I have given you 
everything. 

Mr. Kelly, you may want to supplement that. 

MR. KELLY: Yes. Our general position as 
attorneys is, we would advise, of course, as we have 
advised hics. Arlinghaus and Mr. Eberle, that the 
easiest, the quickest way is to get the stock back 
from Pepper and tender the sale of the assets, which, 
with complications and tax-wise, may work out to not 
$27 a share as Mr. Unger indicated. 

The problem is getting the shares from Mr. Pepper 

If you have any questions, you may ask them. 

MR. UNGER: I think that Pepper's agreement, if 


an agreement is entered into, is as good as the courts 
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will say it is, and it seems to me that if this isn't 


an agreement that's entered into under coercion, it's 


a near relative. | 


MR, KELLY: Naturally, we couldn't give an opinion 


as to the ability to get out of the thing until we see 
' 


what it is. 


He will, undoubtedly, want general releases and a 
' 
| 
variety of things on paper and it would then have to 


come in under threat and duress. 
There is also the possibility that he may deme d 

some cash today, if there is any way he could do it. 
MR, UNGER: We did tell him that there was no 


cash available. 


MR, KELLY: We tricd to say it couldn't be done 
on a cash basis; it would have to be an agreement, 

I suspect, really, he wouldn't want to take it i 
quite that way; he would want to work out some suitabl 


device for his uttempted thievery and losses. | 
MR. LENZ: For the benefit of you stockholders, 
departing the legal aspects, which I respect and agree’ 
that none of us varticularly in this room, either as 
shareholders or as corporate pbiiesce: are particularl 


interested in seeing one Mr. Pepper get a dime, 


By the same token, Frank Arlinghaus along with 
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several others here started this company and through 
no fault of Rosalie, she is in a bind because this 
man, Pepper, has all the certificates, as explained, 
and it goes beyond this particular transaction; it 
goes to the Sonderling shares as a result of the 
Teleservice sale. 

There are many things that can happen. We all 
hate to have to knuckle down to an individual who, at 
least, has very doubtful ethics, anc 7 am being very 
kind when I say that, but the point remains, if Pepper 
elects to run away for two months, there is possibly 
no acquisition of .1e shares from him. 


Once again, Mrs. Arlinghaus has nothing but a 
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home in Rumson, to speak of, and some lovely children. 


I am not going to get too enotional about this. 


a Suar 
a res, 


I am just going to be practical about it. 


ry 


Pepper is also a man who has had several 
coronaries and he has been under a strain. I€ unsn't J 
been joyous for him, After all, he did lose in court. 

Suppose he passes away? Supposing this thing 
goes into his estate? This uld drag on for a couple 
of years, possibly, and I want two things to happen: 

‘I want Rosalie to get her money, as I want all of you 


shareholders to get your money, and I want to see the 


818q@ 
19 


sale of the company consummated with Unger, because 
this is the election and decision of the Board of 
Directors at the meeting of the 24th. 

Now, we can sit cn our high principles from now 
until 1970, perhaps, or we can say that it's smarter, 
perhaps, to pay him this $75,000 prorated among the 
shareholders and come to a sensible conclusion on the 
thing, which, I think, is in the interest of business, 
and you all, for the most part, are employees of the 
company and the company is not benefitting by this 
long drawn-out legal hassle. 

At the same time, it would give Mrs. Arlinghaus 


some financial security as well as give you people 
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approximately $26 a share. 


It's entirely up to you people which Way you want 


£0.20. 


You have all tendered this stock to Modern Media,f§ 
Incorporated, which is the name under which Sherman 
Unger and his financial partners will operate. 

There is also the opinion, and only an opinion at 
not a legal opinion, expressed by one shareholder that 
there might be a generous judge who possibly even in 
a case would allow Sidney to get something, and while 


I have tremendous respect for all the legal minds tha 
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are here, they cannot guarantee that this could not 
take place, no more than I can guarantee you that 
tomorrow it will be clear. 

_ So here we come down to a matter that couples 
both principle and practicality, and I think at this 
time I have covered the basis of the thing, but, 


certainly, it now is no longer here with us; it's 


| 


| 
| 
| 


among you shareholders to decide, and, Rosalie, if you: 


want to speak in behalf of your own situation, or 
Bill or any of you, please do. 

MR. UNGER: We are not changing the name of the 
company. 

“MR. DEL CORO: I have a question, Carl. 

We are speculating or guessir., that this 
negotiation with Weil could be fruitfully concluded 
today; is that right? 

MP. LENZ: It's been intimated. 

MR. UNGER: He said so. 


MR. DEL CORO: Can a stockholder take parallel 


actions? In other words, can we authorize the 


negotiation with Weil, and if that should fail, then 
accomplish the asset sale? 
MR, KELLY: That's a strain on the lawyers. 


MR. DEL CORO: Are we going to sit around here 
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or what? 

MR. UNGER: The answer is, in my judgment, that 
you can do both. 

MR. LENZ: Yes, I think so. 

This is, at the moment, an ad hoc situation. 

MR. BOGAARDS: I told you a long time ago I am 
willing to pay Sidney and get it over with. 

MR. HOUGH: I don't know if a motion is in order. 

MR. LENZ: This is not a formal meeting. 

MR. HOUGH: We ought to make every effort to 
accept the Weil offer. 

MRS. COX: Can we trust him, though, that he will 
come through? 

MR. BOGAARDS: We are not paying him anything 
until he does. 

MR. LENZ: Are there any shareholders here that 
disagree about trying to come to this conclusion as 
outlined, in other words, taking a prorata amount out 
of each of your shares to pay Pepper to get this thin 
freed up? 

MR. BOGAARDS: Absolutely not. We agree. 

MR. LENZ: Completely ntigiaihstatian 


MR. KELLY: With the exception that Mr. Eberle 


has stated to me that he won't bear any share of this 
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Maybe ies. avitouheus can talk to him; maybe you 
can get him on the phone now. 

MR. LENZ: You may have to bear E erle's fifteen 
percent. 


MRS. ARLINGHAUS: I'11 get it out of him. 


what we are talking about. 


| 
MR. MacCALLUM: I would just like to appraise 
Sandy and I own 14.28 percent of the company. | 

| 


If Eberle does not pay and the rest of us pay it,. 


it would raise my share to 17 exactly, so that that is) 


the small difference that we are talking about. 
MR. HOUGH: May I ask another question? 


MR. LENZ: Yes. 


O 
< 
79) 
cc 
uw 
be 
as 
O 
rae 
Lu 
og 
io 
cr 
ao 
© 
O 
4 
q 


MR. HOUGH: We have agreed and almost everyone 


has agreed to this procedure. 


aod SUNT pp. 


After this procedure is consummated, is there any 
other legal action or anything else that we can take? 

MR. KELLY: What it would be is, I suppose -- we 
still haven't worked out the form ~- it would be an 
agreement bv the shareholders to pay him, and if it's 
only an agreement and you didn't pay him, he would 
have to go to court for you to ais him that and we may 
set up a duress and coercion case. ; 


MR. LENZ: It's hard for me to believe that the 
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gentleman, operating as he has in the past, would soa 
take a piece of paper. 
MR. KELLY: He has indicated and intimated to 
Mr. Unger that it would be that way. 
MR. UNGER: Weil indicated. 


MR. KELLY: But we don't know until we talk to 


MR. LENZ: It's hard to believe. 

We seem to have a unanimous agreement -- correct 
me if I am wrong -- pene you shareholders that you 
want to take the route to confer with Weil. | 

MR. UNGER: If this is the will of the group, 
why don't I call Weil and ask him to get the things 
over now. 

MR. KELLY: He has probably got a whole batch of . 
Mrs. Arlinghaus' papers up there, and I would want 
somebody to go up there and get them. 

MR, UNGER: I was not talking to Weil solely 


about acquiring the Modern stock; I told him I wanted 


everything belonging to any member of this group, 


particularly to Mrs. Arlinghaus in her several 
represeritative positions and Mr. Eberle's, and I don't 
know if anybody else has anything there that might be 


covered, This might be the time to think about it. 


MR. HOUGH: Let's make the call. 
MR. LENZ: All right. 
MR. UNGER: I would like to conti.ue recording 


my conversation. 


MR. KELLY: Yes, we would want to record all 


these conversations. 


(Whereupon, at 2:00 o'clock 
p.m., the foregoing was 
concluded. ) 
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BY HAW! 


October 2, 1973 


Benjamin A. Matthews, ESG- ~ 
iiarper & Matthews 

60 Wall Street 

New York, New York 10005 


Re: First National Bank of Cincinnati 
vs. Sidney Pepper, et al. 


Dear Mr. Matthews: 


We deliver to you herewith a copy of a transcript 
of the portion of the proceedings at the meeting of the 
stockholders of Modern falking Picture Service, Inc. on 
June 7, 1968. 


The transcript was not certified by the reporter 
to be correct and was not submitted for review or correction 
by those whose statements are recorded. I note, for example, 
the following obvious error in my own recorded statement: 


At page 6 the following statement appears: 

"We then sent a letter to the Court and asked 

the judge to sign jt as a further delaying 

tactic.” 

One or more words are omitted after the word "ie" 
My statement, in substance, was that we asked the judge to 
sign our proposed order as a precaution against further de- 
laying tactics on the part of Mr. Pepper. 


Very truly yours, 


YoK:mv 


Enclosure 
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Memorandum of Agreement made this 7th day of June, 1968, in the 


City of New York, by and between Sidney Pepper, an Attorney practicing law 
under the name of De Witt, Pepper & Howell, in the City of New York, here- 
inafter called "Pepper™ and all of the parties who have hereunto sub- 
scribed their names at the ead of this instrument, (being the owners of 
approximately 86% of the outstanding stock of Modern Talking Picture 


Service, Inc.) hereinafter jointly called the "Stockholders” 
WLTNESSETH . 


Whereas, Pepper has heretofore performed numerous and varied 
legal services for the Corporation and the Stockholders consisting of 


either the assets or the stock of the Corporation; and 


Whereas, Pepper is presently holding certain Stock Certificates, 
books, records and papers belongin g to some of the STockholders and to 


the Corporation; and 


Whereas, the parties heretw desire to settle their differences 


and enter this agreement; 


Now, Therefore, in consideration of the mutual covenants herein 


contained, it is agreed as follows: 


‘ 


1. That heretofore Pepper has claimed approximately $116,000 in 


~ 


legal fees and disbursements against the Stockholders and the Corporation 


for which he has impressed a lien. 


2. The Stockholders and the corporation have heretofore denied th 


, 


validity of the said Pepper claim and lein. 


Ee 
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3. There is a proceeding now pending in the Supreme Court, 


New York County under Index #8982/68 to require the said Pepper to de- 
liver up the said Stock Certificates, books and papers upon which he has 
claimed a lien and the parties hereto now desire to adjust their differ- 


ences. 


4. Accordingly, the parties hereto agree that .here shall be 
paid to Pepper, in full satisfaction of all claims for services rendered 
to the Stockholders and the Corporation, the sum of $75,000. The said 
sum is to be paid by the Stockholders to Sidney dain aamiaaes to the 


executed assigrment attached hereto and made a part hereof. 


5. Upon receipt of the said $75,000, EF pper shall have no - 
further claim of any kind or type against any of the Stockholders or the 
Corporation and the Stockholders on one hand and Pepper on the other 


hand shall fortwith exchange general releases, releasing each other, * 


6. The Stockholders also warrant and represent that they are 
executing this agreement and the assignment of the $75,000 of proceeds of 
their own free will in the presence of each other and gfxtheix Attorney, 


William E. Kelly, Esq., who is present at the execution of this agree- 


ment. 


7. In the event the Sherman Unger Group do not purchase the 
corporate stock of the Stockholders on or before June 24, 1968, then it is 
hereby agreed that the Stockholders and the Corporation, individually and 
jointly shall restore said Pepper to the same position he held prior 


thereto and shall cause themselves and the Corporation to return the stock 


‘and papers which he has this date delivered to them, so as to reinstate his | 
lien. 


John J. Lipsky and any collaterial security for said notes 


* except for any Ppromisory notes executed by Mariam J. Pepper, faa, in 


addition, Pepper agrees to execute and deliver a general release to 


= S) 
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Pvpper agrees to cause Edmond Il. Cox to deliver a written 


resignation as Director of Modern Talking Picture Service, Inc. to sanaid 


Corporation on or before June 14 , 1968. 


In Witness Whereof, the parties t.ave executed this agreement 


this 7th day of June, 1968 


n 
“7 a+ a Baty wh 
Sidney Pepper 


Stockholders 


Baga daa a0 
WA Ua, 
me eS 


( as oda” lea Toe Ka Latha 0 Ee OP 3 £. 


Rosalie M. Arlinghaus, slnaesbies, Alix Ann Arlinghaus 
as Executrix under Will of Frack H. 

Arlinghaus and as Custodian for 

each and all of her chiJiren 
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Dated: June 7, 1968 


We, the undersigned, hereby irrevocably convey, transfer 
and assign unto Sidney Pepper, His heirs, assigns and representa- 
tives, from the funds due and payable to us on the sale of our 
stock in Modern Talking Pictures Service, Inc., the sums of 
money set opposite our signatures, and we do hereby direct the 
Purchasers of the said stock, to pay the said sums assigned to 
Sidney Pepper to his attorney, Jack A. Rosen, as attorney for said 
Pepper, out of the first monies due to us on the said sale of 
our stock. We also direct that the said sums due © Pepper an 
be paid simultaneously with the balance of the purchase pric 
of the stock being paid to us. The purchasers referred to are oe 


Sh n Unger Group. 
‘Qe otc kn Ren iar 37,842.17 


As Executrix oft the Estate of Frank 
H. Arlinghaus 


Fost ete ly Gc ¢ 3+236.74 
- z 


ae ee $ 2,543.16, 
As Custodian for Frank Arlidgnhaus, Ee 


‘ 
a“ Reni ok, recy 
custodian for John Cc. Ardinghaus 


11,23€.13 


—_— 


Wm. H. Mac Callum 


1,248.46 
Alexandra Mac Callum 


4 8,114.98 
Anna Marie porn A 
Elsie W. Cox 
4 af 4 
Avie ha if “Ls iyo 4 ~ 
mneneee mae i 
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by ar grea 
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Bertha A. Se hth 


er: | ’ 
ye Ay OE. oe 
Custodian for Alix Ann Arclidghaus 


TOTAL 


PEPPER EXHIBIT 4-1 


June 7, 1968 


Modern Talking Picture Service, Inc. 


Received of Sidney Pepper, 22, 971 shares of Sonderling Broadcas 


Corporation stock. 


- §33qQ 


Received of DeWitt, Pepper & Howell, Esqs. Modern 


Talking Picture Service, Inc. stock certificates as follows: 


Certificate No, 


Dated: 


4 


June 7, 1968. 


Rosalie M. Arlinghaus, Executi« 
of the Estate of Frank H. 
Arlinghaus 


Rosalie M. Arlinghaus 


Rosalie M. Arlinghaus as 
Custodian for Alix Ann 
Arlirghaus a minor U/P.L. 
1955, Chapter 139 of the 
laws of New Jersey 
Rosalie M, Arlinghaus as 
Custodian for Frank H. 
Arlinghaus, Jr. a minor 
U/P.L. 1955, Chapter 139 
of the laws of New Jersey 


Rosalie M. Arlinghaus as 
Custodian for John C. 
Arlinghaus a minor U/P.L. 
1955, Chapter 139 of the 
laws of New Jersey 


Name wo. of Shares 


45,920 


3,500 


2,750 


2,750 


2,750 


(Pos cater VU eS) of Aartcy 


Rosalie M. Arlinghgus 
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Received of DeWitt, Pepper & Howell, Esqs. checkbooks 
of the Estate of Frank H. Arlinghaus from checks 1 through 
April 1968, certificate of trusteeship and certificate of probate 
of executorship of the estate of Frank H. Arlinghaus and probate 


copy of will and letters testamentary. 


Dated: June 7, 1968. 


. 
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Rosalie M. Arlinghals 


Received of Sidney Pepper 


Modern Talking Picture Service, Inc. 


Stock Certificates 18 and 19 for 400 and 13000 shares pureuant to the 


authorization of Howard H. Eberle, June 7, 1968 
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Received of DeWitt, Pepper & Howell, Esqs., stock 
certificate book and stock record book of Modern Talking 
Picture Service, Inc. and four minute books of Modern Talking 
Picture Service, Inc. covering the period from 1936 through 


April °, 1968. 


MODERN TALK ING PICTURE SERVICE, INC. 
Dated: June 7, 1968, ALL a 
By AA Se } a Pa 
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PEPPER EXHIBIT IIII 


FROST & JACOBS 


H.J-SICBENTHALER WILLIAM K.HOSKING HUBERT T. CAMPBELL 
WihUAM ©. StAMaN RONALO E.HTINLEN 
R.O.KLAUSMETER OONALO HCO. ROBE counse. CINCINNATI,OHIO 45202 
CHARLES O.PUCHTA VAMIS FA. ADAMS 

VAMES O.HEAO' EY WILLIAM ©. 64SKE7TT mm 

CHARLES 4. 4TWOOO JOHN C.NEWLIN ENR CePROe te een TELEPHONE 813 621-8550 
HENRY Ww. HOGSON, vm 8 YOMN 5S. STITH CARL M.YACODS, 1919-1967 

VONN C.COSERT, uM. fF. OMUCE aBEL 
RALPH PF. wancass DAvVIO 9.D000E 
SHERMAN UNGER a£O C-WILRERSON 


2300 CENTRAL TRUST TOWER 
FRANCIS L.OALE 


CASLE ACORESS “rROSsTUAC” 


DENNIS VU. BARRON ROBERT 4.0IMLING 
VERRY L.COwan T- STEPHEN PHiLUeS 
Cam . HUFFMAN THOMAS A LUEBSERS 
JAMES B.WACHS VOHN A.WEET 

JOMN RK. ROSE THOMAS FP. MEHNERT 
BRUCE F. LOwE RANDOLPH J. STATIN 


HELEN DAMMANN June ats 1968 


Jack A. Rosen, Esquire 
25 West 43rd Street 
New York, New York 


Dear Mr. Rosen: 


Pursuant to my letter of June 10, 1968, a opy of which 
was forwarded to you, I delivered to The First National 
Bank of Cincinnati an executed copy of the Memorandum and 
Assignment dated June 7, 1968 between your client, Sidney 
Pepper, and certain stockholders of Modern Talking Picture 
Service, Inc. Subsequent thereto, I received the enclosed 
telegrams from what appears to be all of the stockholders 
that °xecuted said agreement with the exception of William 
MacCallum and Alexandria MacCallum. In addition, I re- 
ceived in the mail the attached "counter assignments" from 
Mrs. Arlinghaus in her several capacities, Miss Cox, Mr. Del 
Coro, Miss Broglie, Mrs. Schlereth and Mr. nough. I have 
not yet received anything in writing from Mr. Bogaards. 


As I advised you when you called earlier this afternoon, the 

matter did close on Friday and I withheld the entire $75,000 

until it could be determined to whom payment should be made. 

It is, for your information, being held in The First National 
Bank of Cincinnati. 


In addition, and much to my surprise, Modern Talking Picture 
Service, Inc. was presented with a substantial statement from 
the firm of Casey, Lane & Mittendorf for their efforts to re- 
cover from Mr. Pepper the corporate books and records. I am 
given to understand that an additional statement was rendered 
for their services to Mrs. Arlinghaus for recovering the estate 


Asiout ° AW0d 
Quon 
ours) \ousx} 


o& FROST & JACOBS 


Jack A. Rosen, Esquire 
June 17, 1968 
Page Two 


papers and stock certificates, etc. that were hers. Since my 
furm has been retained as General Counsel for Modern, I do 
have a vital interest in this fee. I am, also, now advised 


that an additional fee will be forthcoming from Wilmington, 
Delaware, 


In any event, it is the desire of the purchasers, for whom I 
am also counsel, that the disposition of the $75,000 be re- 
solved as expeditiously as possible. I shall await your sug- 
gestions on what might be done to resolve the matter to the 
satisfaction of all parties or, if this is an impractical goal, 
shall await appropriate direction as to the disposition. 


Pursuant to our conversation this afternoon, I am sending this 
with enclosures airmail special delivery. 


Very truly yours, 


JACOBS 


Wn 


SU:11 

Enclosures 

ccs; Mr. Wm. H. MacCallum 
Mr. H. W. Bogaards, Jr. 
Mrs. Rosalie Arlinghaus 
Mr. Richard M. Hough 
Miss Aria Marie Schlereth 
Miss Be. tha A. Broglie 
Mr. Ralph Del Coro 
Miss Elsie W. Cox 
Dale Hagan, Esquire 
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COUNTER-ASSIGNMENT" 


I hereby revoke my transfer and assignment 
of all sums to Sidney Pepper under the Assignment dated 
June 7, 1968 and direct that either said sums be delivered 


.to me or placed in escrow. 


a eo fi 7 Lids AA, thug; 


Richard iM. ara 


Dated: June 12, 1968. 
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COUNTER-ASSIGNMENT' 


I hereby revoke my transfer and assignment 
of all sums to Sidney Pepper under the Assignment dated 
‘ June 7, 1968 and direct that either said sums be delivered 


.to me or placed in escrow. 


Lem 2 


7 ao Z Lh Ste 
(or194 y) Ai fi.) WIZA be clk 
Anna Marie Schlereth 


Dated: June 12, 1968. 


I hereby revoke my 


of all sums to Sicney 
June 7, 1968 and direct th 


to me or placed in escrow. 


Dated: June 12, 1968. 


Pepper 


at 
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tther said sums be delivered 


e 


GS 


I hereby revoke my transfer and assignment 
S 
of all sums to Sidney Peppes under the Assignment dated 


June 7, 1968 and direct that either said sums be delivered 


to me or placed in escrow. 


ae: eee, I 


Ralohn Dei Coro 


Dated: June 12, 1968. 


~— 
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" COUNTER-ASSIGNMENT" 


I nereby revoke my 


of all sums to Sidney Pepper 


‘June 7, 1968 and direct that 


to me or placed in escrow. 


Dated: June 12, 1968. . 


transfer and assignment 
under the Assignment dated 


either said sums be delivered 


as WH, 


Elsie W. Cox 


Livhvak 3 


COUNTER-ASSIGNMENT 


I hereby revoke my transfer and assignment of 


the sums opposite my signature to Sidney Pepper:-dated 


June 7, 1968 and direct that such sums be placed in an 


escrow account in accordance with my authorization of es- 


crow directed to The First National 


; oF { > i 

\, \EA w fll Li a a + a 
As’ Executrix of the Estate of 
Frank H. Arlinghaus 


eal 
(Y_, sn ee \, A ( Bre tA CLEA 
0) 


As Custodian for 
Frank Arlinghaus, Jr. 


Pe ’ 
VP. Bence A fe fi y Cuter 


As Custodian for ( 
John C. Arlinghaus 


ie cat : . “6 
‘ \2 Ven Loe A. \ Ex ( / 5. « ou. CALL) 


As Custodian for \\ 
Alix Ann Arlinghaus 


Yea ALEC "lis (t 8S ae GAy Qe 
CT.T <> (T? 65 2 Ve 


ndividually \ 


Dated: June 11, 1968. 


Bank of Cincinnati. 


$37,842.17 


$ 2,543.16 


$ 2,543.16 


$2,543.16 


$_ 3,236.74 


\ 
| 
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» 


Tet.genone WOartH 4-4040 
NEW YORK 5, N. Y. 


Mre. Rosalie M. Arlinghsus December 29, 1964. 


Windmill Lane, 
Rumson, New Jersey. 


to DEWITT, PEPPER & HOWELL, prs. 


COUNSELLORS AT LAW 
120 BROADWAY 


Eee eee nee ee en ee ee 
To Proressiona Services in connection with the procurement 


of payments from Modern Talking Picture Service, 
Inc. as the widow of Frank H. Arlinghaus $7,500.00 


a“ 


RECEIVED PAYMENT: Menus 4,1 766 | 
aoe Papper AewbL 
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s 


Tetcpnone WOntH 4-4040 - 
NEW YORK 5, N. Y. 8 dla 


Estate of Frank He Arlinghaus, June 30, 1967 
C/O Mrs. Frank H. Arlinghaus, 

Windmill * «ne, 

Rumson, New Jersey. 


to DEWITT, PEPPER & HOWELL, prs. 


COUNSELLORS AT LAW 


120 BROADWAY 


. PROFESSIONAL SERVICES 


- Disbursements to June 30, 1967 


-Telephone including toll calls $ 60.32 
_ Postage 37,65 
Miscellaneous 5 94,08 
Surrogate's Court certificate ; 1.00 
$193.05 $193.05 


RECEIVED PAYMENT: 


ARLINGHAUS EXHIBIT 18 
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GOT-9 ie7e 


a 


\ PITNEY. HARDIN & KiPP 
S70 BROAD STREET 


NEWARK, N. J. 07102 
201-623-1980 


Arrornneys For Plaintiff 


MONMOUTH COUNTY COURT 
PROBATE DIVISION 


DOCKET NO. 77 SS] 


In the Matter of the Estate : 


Civil Action 
of 


; On First Intermediate Account 
FRANK H, ARLINGHAUS, 


ORDER TO SHOW CAUSE 
Deceased, 


Upon reading and filing the Verified Complaint of 
Rosalie M. Arlinghaus as Seshuiets of the Last Will and 
Testament of Frank H. it testiaiih. deceased, in which application 
is made, inter alia, for the settlement of her First intermediate 
Account c.ivering the period from August 24, 1964 to September l, 
1969 inclusive; | 

It is on this’ 9th - day of October, 1970,-on motion 
of Pitney, Hardin & Kipp, attorneys for plaintiff, 

ORDERED that all iupivedied: teseuns named in paragraph 
11 of said Complaint (except DeWitt, Pepper & towel 1. Dorothy 


DeWitt, as Executrix of the estate of Benjamin P. DeWitt, 


. 854a 


deceased, Sic.., Pepper and Louis Ogust) show cause, if any 
‘ Friday 
there be, before this Court on/the 4th day of December -- 
1970 at 9:30 o'clock in the forenoon or as soon thereafter as 
counsel may be hi ard, at the Monmouth County Court. House, 
Freehold, Mew Jersey, why judgment should not be entered herein; 
(a) Allowing in all respects as stated the First 
Intermediate Account of Rosalie M. Arlinghaus as Executrix 
of the Last Will and Testament of Frank H. Arlinghaus, 
deceased; es ae . 

(b) Approving the resignation of Clemens G. Arlinghaus 
as one of the trustees under said Wil’? and relieving and 
discharging fully and finally the said Clemens G. Arlinghaus 
of all further duties as trustee under said Testator's Will; 

(c) Appointing The Chase Manhattan Bank (National 
Association) as successor trustee in the place and stead 
of the said Clemens G. Arlinghaus to sais as co-trustee 
under the said Will with Rosalie M. Arlinghaus; 

(d) Approving the sale of decedent's tangible per- 
sonal property to ‘the plaintifé individually at the in- 
ventory and federal estate tax valuation thereof of 
$5,670; : 


‘(e) Approving the actions of plaintiff in making 


payments to DeWitt, Pepper & Howell, the Estate of 


Benjamin P. DeWitt and Louis Ogust for alleged legal 


services as shown in said Accounting; 


(£) Allowing to Pitney, Hardin & Kipp, attorneys’: 


and 


- 8550 
has already been paid on account), together with their 
disbursements, and allowing other proper fees and costs 
Mabates and : 

(g) Granting to plaintiff such other and further 
relief in the premises as this Court may deem just and 


equitable. 


IT IS FURTHER ORDERED, pursuant to Rules 4:42-9(b) 
4:88-4 of the Civil Practice Rules: 

(a) That DeWitt, Pepper &" Howell and Sidney Pepper, 
a partner therein, Dorothy DeWitt, as Executrix of the 


Estate of Benjamin P. DeWitt, deceased, and Louis Ogust 


file with this Court, at least 20 days prior to the re- 


turn date of this Order to’ Show Cause, their respective 


affidavits in form and substance sufficient to comply 


with the aforesaid Rules, stating in detail (i) the nat- 
ure of the legal services they, and each of them, alleg- 


edly performed, (ii) the amount of time spent thereon, 


' (iii) any particular novelty or difficulty thereof, (iv) 


an itemization of disbursements for which they were or ex- 
pect to be reimbursed and (v) a statement as to whether 
and to what extent any part of the amounts paid for legal 
services allegedly performed is to be paid to or shared 
with an attorney or fire of attorneys of another state or 


jurisdiction, and if any amount is to be so paid or shared, 


there shall also be filed by the person or persons so pay- 


ing or sharing, at least 20 days prior to the return date 
hereof, an affidavit of the foreign attorncy or *ttorneys 
to whom any amounts are to be paid or with whom any amounts 
are to be shared stating ir detail the nature of the serv- 
ices rendered by them; c 

(b) Thac rid DeWitt, Peppcr & Howell and Sidney 
Pepper, a partner therein, Dorothy DeWitt, as Executrix 
of the Estate of Benjamin P. DeWitt, deceased, and Louis 
Ogust, on the return date of this Order to Show Cause, 
submit proof to the leithtins hig of this “~ rt as to what 
amounts, if any, are properly payable to them for legal 
services rendered and that they, and each of then, show 
cause why they should not be ordered and directed to repay 
to the estate such ieiciaats as this Court may find to be 
excessive; and 

(c) That in default of the timely filing of the 
aforesaid affidavits of legal services allegedly rendered 
or upon failure to submit proof to the satisfaction of 
this Court that any anil are due them for legal serv- 
ices allegedly rendered, the said DeWitt, Pepper & Howell 
and Sidney Pepper, a partner therein, Dorothy DeWitt, as 
Executrix of the Estate of Benjamin P. peace, denisenh: 
and Louis Ogust show cause before this Court on the return 
date hereof why they and each of them should not be ordered . 


and directed to repay to the estate. the following sums paid 


to them on the dates indicated for alleged legal services 
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performed and expenses incurred: 


’ PAYEE AMOUNT DATE OF PAYMENT 
Dorothy DeWitt, as 
Executrix of the 
Estate of Benjamin P. ; 5 
DeWitt, deceased $ 7,500.00 December 30, 19465 
7,500.00 December 31, 1965 
- DeWitt, Pepper & Howell 649.14 October 4, 1966 
: 15,000.00 December 30, 1966 
‘193.05 Jvly 26, 1°37 
4,000.00 January 2, 1968 


Louis Ogust 750.00 June 11, 1968 


IT IS FURTHER ORDERED that no interested party need 
f be present at the hearing herein scheduled for | a dl Lf a 
1970 at the above time and pléce, unless such interested party 
B shall wish to enter some objection to plaintiff's VYirst 
Intermediate Account. vo the allowances described in subpara- 
4 graph (f£) above, or to the other celief described in subpara- 
i graphs (b), (c), (d), (e) and (g) above. 
With reference to the infant interested party, Salen 
i Arlinghaus, IT IS FURTHER ORDERED, that, unless a guardian ad 
;. litem shall sooner be dily appointed for said minor upon his 
application made herein, plaintiff will apply to this Court on 
ithe 6th day of November --- | 197C, at 9:30 a.m., or 
as soon thereafter as counsel may L: heard, at the Monmouth 
County Court House, Freehold, New Jersey, for an Order appointing 


: a guardian ad litem for said infant in this action. 


» Pursuant to Rule 4:67-4 of the Civil Practice Rules, 


. Pitney, Hardin & Kipp, at 570 Broad Street, Newark, New Jersey, 


' 07192, such interested person's answer, answering affidavit or 


i 
i 


' 
! 


‘ 
‘i 
| 


| 
I 
| 
| 
| 


| 


' 
| 
‘ 


F 
\ 
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IT IS FURTHER ORDERED that any interested person who desires to 
be heard in this action, shall not later than 10 - days before 


November 6th - - - , 1970, serve upon plaintiff's attorneys, 


notice of motion returnable on said day; and that, in default 
thereof, this action may proceed ex parte with resnect to all in- 


terested persons so defaulting. 


IT IS FURTHER ORDERED that a copy of this Order, 
certified by counsel for plaintiff to be a true copy and a copy 
of the complaint, similarly certified but without exhibits, be 
served upon each of the above named parties, personally or by 
mailing the same to their last known addresses, certified mail, 
return 12ceipt requested postage prepaid, within 290 —- days 


f.om the date of this Order. f 


‘M. Raymond McGowan, 
J.C.C. 


A TRUE -COPY, 


ur _,ate 


+ 
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“s“lovkth¢Probate Division  - 
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* EG os * 
ear’ Judge McGow 


os 
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4.0 5 ae ae . 

i” Ts) tle ste: eer * 
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“it appears that your Honor how’ 
«<7 Cause’ which directs me and’ my firm to submit details 
s‘giabout. the legal services and ‘disbursements referred to. 

ytherein. - During the period involved therein I alone 

:<comprised the Sh aM Shae ae ume | Wau. A : + ee 

se pata ess 


@- 
4 7 
*. 


Re Os Mee eM Pata a yee 4 
texts During “August, 1970 I was seriously ill with a rup- Abi 
oat’ tured appendicitis, untreated for ten days, which re-.’ | 
“* -“'**sulted in an. advanced case of peritonitis and the im- | _ 
27 «Si "pairment of and removal of. part of. my colon. I have not 
chery, Pesumed my professional. work on a full time basis at my .. 
: 7". office and can only furnish the details hereinafter. set uptae 
“i yforth without endangering my recovery. ACR ite Sea a 


oes ~ ‘ . : * + (seg mw S85 hy, 


*e. bs . -.° 
: 6 cee a8 OS ve" <s5),( 90 2. es 
. # “er ne “a © ee 5 7 
A gine ,pisrid°s S9EN,: m ve Lraee Deed 


“=: 4<In furnishing those details’ I do'so'as’an Attorney out’ 
«.'"*of-respect for the Court and with no intention as a non- 
“+t: resident of New Jersey not personilly served with process. 
.. “yrvAn the State of New Jersey to submit to the jurisdiction 
“"y. 2 ,0f the Court, and for the reason that the Executrix and 
‘°° I already have two pending actioius in the State of New 
"+ +.23 York, in the first of which I am seeking to enforce a 
““ Mritten settlement agreement between us with a provision 
-» for an exchange of Releases. Within a day or two after 
_ +, * the agreement was executed and after I had fully per- 
-.;. formed thereunder, the Executrix repudiated the agree- 
° hag “ment. - Mona Pa tyke eo gb. if oa) . (i ‘ 


é . an) 
Rp A ory 


: ’ 


‘This letter is accordingly to be deemed.a nullity, as 

..° Af not submitted by mo, if its submission by me covld 
‘constitute a submission by ma to the jurisdiction of a 
ourt of New Jersey. i “) . “att ee 


* Cawce: LESAVOCATS 
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ATTORNEYS AND COUNSELLORS AT Law 


; a : P hate - . ees 
yeu - DeWitt, PEPPER & HOWELL ian 5 ee ’ 8hla age 


BENJAMIN P DEWITT Uea0-1e88) 25 WEST 43*° STREET, NEW ORK, N.Y. 10036 
SIDNEY PLPPCAR . : ; ; ba woo, 
MARMY €. HOWELL : TEL.(212) 664-6326 SHINOTON.O C.Orrice: 


(O10 VERMONT AVENUES 
~ O02) STenmumoe 3-3671 


Honorable M. Raymond McGowan ': Page v2 November 2, 1970 


Decedent was the voting Trustce for ail the shares of 
Modern Talking Picture Service, Inc. and Modern Tele- 

. service, Inc., closed corporations of which decedent 

i .and his family as donees were the majority stockholders. 


The shares owned by decedent and his family were sub- 
ject to options in favor of the companies and the other A 
stockholders under which they had the right on faverable . 
credit terms to acquire the shares of decedent and his 

family at relatively low prices pursuant to complicated 

ie formulae. The managements of the respective companies 

* +‘, Wished after decedent's death to make such acquisi- 

tions. gf econ ees ee cee PAP ee ea eae 


\ 


ei ONE hr It is those shares of the two companies which were 
eS : . the basis for the very substantial increase in the 
‘assets of the estate. I believe the estate and the- 
family realized approximately $3,000,000.00 by selling 
their shares to others and not to management and the 
a other shareholders. .A substantial part of my services 
t) related to the options and the resulting tax and other 
= - “ Consequences of any exercise of the options. 
The decedent's estate, while ultimately liquid, had a 
; liquidity problem and had insufficient free assets for 
he the payment of taxes, etc. without a sacrifice of its 
holdings in the -two aforementioned companies. 


The opti-n holders likewise had a liguidity problem and 
were unable to purchase all of the shares for cash. The 
éstat: was confronted with the possibility of a sale of 
less than all of; its and the family's holdings, which 
might result in the proceeds of the sale being taxed as 

‘ ordinary dividends and the loss of its decision making 
control of the policies of the two companies with dis- 
astrous financial consequence. 


Yhe two aforementioned companies were largely service 
companies depeadent on the retention of their key 
ewployees,and their good will, both of which had to 

be preserved to make possible the sale of stock to 
outsiders. I was well acquainted with the problems 

by reason of my approximately thirty years connection 
with Modern Talking Picture Service,Inc. and its off- 
shoot, Modern Teleservice, Tne. and my personal contacts 
With decodent over “hat period. 
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_ Honorable M. Raymond McGowan Page #3 s " eiennnes ba. — 
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In addition to such services I assembled and we Ped sis 
‘’ pared data for the preparation of the Federal Estate — nes 

Tax Return and its audit in which I acted for the 

estate. Some of the valuation data was supported ” Spee ht 
by my affidavits. The tax audit was unusually de- fas 
“tailed becaus> the I.R.S. agent was a former con- fe 95) 
feree of I.R.S., who raised every possible techni- : 
cality. For example, he contended thri because the 


- decedent was the sole voting trustee for aii ‘he i a 
. . «+ * Shares of the two aforementioned companie: ; nis Pe 
ae... estate should be taxed with the value of ail the ia? 


‘shares of both companies. He, also, atempted to 
vassess the estate with the value of decedent's Rumson 


_. Bstate, which had been given by decedent to the STN et sis. | 
‘2° Executrix following a heart attack. Numerous other -.°: ee ae 


~ , inter vivos stock gifts of decedent to nee family Ny 
_ ° were also under attack. ! Bos re ne 


eats - .°; The Executrix received $72, 000.00 frori Modern Talking 
‘21... .?*. Picture Service,inc. as a post employment benefit of alse 
2 "+t" decedent, which I successfully excluded from decedent’ Ss {Sei 
-te 0. 4 w. oe Caxable estate. eho seas io 
The Executrix came to New York on an average of at + 2 ee ae 
least once a week. On most of those trips we con- 
_ ferred at my office on estate matters for-~at least half 
-a day. There were numerous other conferences with her 
fh ‘ co-trustee, her stock broker, her accoun tant )and manage- 
_ ment personnel in which we both participated: Besides 
'. the meetings at which the Executrix was present, I had 
numerous meetings with those persons on estate matters 
at which she sda not present. 


There wer’ numerous other services performed by me “for 
the esta which I cannot now detail without a full 
examination of my files. 


I am reasonably sure that I spent more than 1,000 hours 
‘on the estate's matters and that the services. were worth 
' -gubstantially in excess of what I was paid. 


My disbursements were made on behalf of the estate in 
the amounts billed and and paid by the estate. They 
comprised —..gely telephone charges, including toll . 


Ye 
© 
” . 
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Honorable M, Raymond McGowan Novewber 2, 1970 


eben neepresmoret 


calls, postage and photo copies. They were all 
reascnable and xecessary. 


My services related Substantially to Federal tax 

‘, matters and shares of the two aforenentioned cone 
Penies and were perforied in Nev York. As Chairman 
of the Hew York County Luvyers Association Comittee 
on the Unauthorized Practice of the Law, I was con- 
‘versant with the Waring case and the other applicable 
authorities, and in the light of my 30 years contact 
With decedent as attorney and friend. and with his 
colipanies, I am confideni, that did not engaye in 
the unauthorized practice of law in che State of 
New Jersey, and that I :;. entitled to the paynents 
made to me, which were *imed by a desire of the 
estate to obtain substansiiut income tax savings for 
the estate, t 


Respectfully, ? 


SIDWEY PEPPER 
SP 3B: eae : 
©*s Pitney,Hardin & Kipn.Esqs. 570 Broad Ste, Newark, N.J. 07102 


STATE OF NEW YORK) or 
COUNTY OF 8S. 


X 


ELONEY PEPPOR, being duly sworn, according to law, 
upon his oath deposes and says: 


' 1. I have read tho within letter, and the facts con- 
taine? therein are true and that the value of services performed in 


* the above capticned matter far excood the monies paid to me. 
Subscribed and sworn to SIDNEY PPPOK 
before mo this day 
of 1970. 


Ye 
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Arrorneys For Plaintiff 


PiTNEY, HARDIN & KipP ——wa, Oo 


© BROAD STREET tLurrogate 
WARK, N. J. O7102 
201-623-1980 


MONMOUTH COUNTY COURT 
PROBATE DIVISION 
DOCKET NO. 77831 


In the Matter of the Estate : 


Civil Action 
of 


: On First Intermediate Account 
FRANK H. ARILINGHAUS, : ie 


JUDGMENT 
Deceased. 

This matter having been opened to the Court by 
Messrs. Pitney, Hardin & Kipp (Donald B. Kipp, Esquire 
appearing), counsel for plaintifé, Rosalie M. Arlinghaus, 
Executrix of wen Last Will and Testament of Frank H. Arlinghaus, | 


deceased, in the presence of Stuart A, Young, Jr , Esquire, 


Guardian Ad Litem for John C. Arlinghaus, a minor, and Messrs. 


Slavitt & Slavitt (Robert A. Abrams, Esquire appearing), 
counsel for Marie S. DeWitt, Executrix of the Estate of 
Benjamin P. DeWitt, deceased, and there being no appe irance 


on behalf of Messrs. DeWitt, Pepper & Howell, and the Court, 


on motion of counsel for plaintiff, having entered Orders to 


a 7 


: 
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Show Cause on Cctober 9 and 26, 1970; and proof of proper 
service of said Orders to Show Cause having been duly filed 
with the Court; and the Surrogate of Monmouth County having 
audited and stated said account and having placed the same on 
file in his office twenty days previous to March 12, 1971; 
and the Surrogate having on this last named date reported said 
account to the Court for allowance and settlement; and the 
Court i.aving examined said account, and having found said 
account to be correct in all particulars, and no exceptions or 
objections having been made; and the Court by Order entered 
herein on November 13, 1970 having appointed Stuart A, Young, 
Jr., Esquire as Guardian Ad tem for John C. Arlinghaus, an 
infant over the age of seventeen years, he being the only 
infant person interested in these proceedings; and the said 
Guardian Ad Litem having appeared and filed his written Report 
as such; and it appearing that there is no person interested 
in these proceedings who is a member of the Armed Forces of 
the United States of America; and the Court having read and 
considered the pleadings, the Report of the said Guardian Ai 
Sieaie. all papers and memoranda filed he-ein, ont having heard 
and considered the argument of counsel, and having filed its 
written Opinion dated July 12, 1971; 

IT IS on this 30th - day of August --=- , 1971, 

ORDERED AND ADJUDGED TIIAT: 

1, The First Intermediate Account of plaintiff, 


Rosalic M, Arlinghaus as Executrix of the Last Will and 
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i, one the trustees under said Will be and the same is hereby 
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Testament of Frank HH, Arlinghaus, deceased, be and the same 


is hereby scttled, approved and allowed in all respects as 
stated; and all matters and things reported therein be and 
the same hereby are approved and confirmed by this Court, 
including, but not by way of limitation, the following: 
(a) all receipts and disbursements of both 
corpus and income, the acquisitions, ret’:.cions and 
changes of investments, and the statement of assets 
of which the balance of the estate consists, and all 
matters relating thereto; 
(b) all acts and omissicns to act of the 
vlaiutiff as disclosec in said account; 
{c) all acquisitions of investments, all 
sales and dispositions of the assets of the estate 
and also ail allocations of items as between the 
principal and income of the estate; 
(d) all distributions and disbursements of 


principal and income made during the period covered 


by said account; and 

> (e) the investment in and the retention of 
all those assets which remained in the plaintiff's 
hands on September 1, 1949 (the closing date of 


said First Intermediate Account). 


2. The resignation of Clemens G,. Arlinghaus as 
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approved and the said Clemens G, Arlinghaus is relieved and 
discharged fully and finally of all further dutics as trustee 


under said Testator's Will. 


3. The renunciations of H. Rohs Arlinghaus, A, Linco 
Heck and Alix Ann Arlinghaus as successor co-trustees under said 


Will be and the same are hereby a,proved and accepted. 


4. The Chase Manhattan Bank (National Association) 
be and it hereby is appointed successor co-trustee in the 
place and stead of the said Clemens G. Arlinghaus to serve 


under the said Will with plaintiff, Rosalie M. Arlinghaus. 


5. The sale of decedent's tangible personal property 


to plaintiff individually at the inventory and federal estate 


tax valuation thereof of $5,670 be and the same is hereby 


approved. 


6. The actions of plaintiff in making payments to 
DeWitt, Pepper & Howell, the Estate of Benjamin P. DeWitt and 
Louis Ogust, Esquire for alleged legal services as reflected 


in said accounting be and the same are hereby approved. 


7. Louis Ogust, Esquire, attorney for plaintiff, 
be and he hereby is allowed a counsel fee of $750 (all of 


which has heretofore been paid on account). 


8. The payments heretofore made to Marie S, DeWitt, 
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Executrix of the Estate of Benjamin P, DeWitt, deceased, for 
alleged legal services, in the aggregate amount of $15,000 be 
and the same are hereby disallowed in all respects and, the 
Court having found that it has personal jurisdiction over the 
said Marie S. DeWitt, Executrix of the Estate of Benjamin P. 
DeWitt, deceased, judgment is hereby entered in favor of plain- 
tiff and against the said Marie S, Witt, Executrix of the 
Estate of Benjamin P, DeWitt, deceased, in the amount of 
$15,000, together with interest thereon from January 1, 1966, 
but without costs; provide’, however, that on or before 
August 30, 1971’ : said Marie S. DeWitt, Executrix of the 
Estate of Benjamin P. DeWitt, deceased, may file affidavits 

in accordance with Rules 4:42-9(b) and 4:88-4, and if the same 
are’ in form and substance satisfactory to this Court, may move 
on or before said date to vacate or modify this paragraph 8 of 


the Judgment. 


9. _ The payments heretofore made to DeWitt, Pepper & 
Howell for alleged legal services and alleged disbursements 
said to have been incurred in connection therewith, in the 
aggregate amount of $19,842.19 be and the same are hereby 
disallowed in all respects and, the Court having found that 
it has personal jurisdiction over the said DeWitt, Pepper & 
Howell and over Sidney Pepper and Harry E, Howell, individually 
as partners in the said DeWitt, Pepper & Howell, the said 


DeWitt, Pepper & Howell, Sidney Pepper and Harry E. lowell 
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not having filed affidavits in accordance with Rules 4:42-9(b) 
and 4:88-4 in form and subsiance satisfactory to this Court 

on or before July 27, 1971, judgment is hereby entered in 

' favor of plaintiff and against the said DeWitt, Pepper & Howell 
and the said Sidney Pepper and Harry E. Howell, individuclly 

as partners in the said DeWitt, Tepper & Howell in the amount 
of $19,842.19, toge.her with interest Siekaee from January 2, 


1968, but without costs. 


10, Pitney, Hardin & Kipp, attorneys for plaintiff, 


be and they hereby are allowed a counsel fee of $10,000 (of 


which $5,000 has already been paid on account), together with 
their aggregate, unreimbursed disbursements in the amount of 


$° 963.52. 


11, Stuart A. Young, Jr., Esquire be and he hereby 
is allowed $4,000 for his services as Guardian Ad Litem for 
John C, Arlinghaus, a minor interested party, together with 


his aggregate, unreimbursed disbursements in the amount of 


$ 20.70. 


12. The Surrogate of Monmouth County is allowed 


$1,980.08 as and for his fees on this accounting. 


ree Walter H. Conklin, 
A TRUE Cury WALTER Il. CONKLIN 
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